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VOLPE EXCHANGE AGREEMENT 

This Exchange Agreement (this •• Agreement'') is entered into this 18th day of January 2017, by and between the UNITED STATES OF AMERICA, acting by and through the U.S. GENERAL SERVICES ADMINISTRATION (the "Go\'crnment'') in consultation with the U.S. DEPARTMENT OF TRANSPORTATION, and MASSACHUSETTS INSTITUTE OF TECHNOLOGY, n charitable corporation chartered under the provisions of Chapter 183 of the Acts of 1861 of the General Court of the Commonwealth of Massachuseus on April I 0, 1861 (the "Exchange Partner"). 

RECITALS 

WHEREAS, the John A. Volpe National Tr.msportntion Systems Center {the "VolllC Center"} occupies approximately fourteen ( 14) acres ofland owned in fcc by the Government located at 55 Broadway in Cambridge, Massachusetts (the "Prollcrty''); 

WHEREAS, the Government desires to ncquirc n new ledcral facility for the Volpe Center (the "New Fucility") to be constructed by the Exchange Partner on the New Facility Parcel (as such tenn is defined in Article I below); 

WHEREAS, the Govcmment issued n Request for Proposals for the New Facility (the "RFP.') and the Exchange Partner submitted a l>roposal in rcSJ>Onse to the RFI• (as such proposal mny have been amended and/or supplemented, the " 11 roposnl"' ); 

WHEREAS, the Exchange l•artner desires to design and construct the New Facility on the New Facility Parcel, to satisfy the Vnluc Etjuali7.ation Amount (as defined in Article I below) due to the Government and to ensure that the Exchange Parcel (as such tenn is defined in Article I below) is in compliance with Massachusetts Genl!ral Laws Chapter 21 E and the Massachusetts Contingency Plan (31 0 CMR 40.0000) (collectively, "Massachusetts En\'ironmcnlal Laws") prior to the Closing (as such tenn is dclined below); 

WHEREAS, in exchange for the design, constntction and dclivcl)' of the New Facility by the Exchange Partner, the satisfaction of the Value Equali7.ation Amount and the satisfaction of all response actions necessary to comply with the Massachusetts Environmental Laws, all as more particularly described in this Agreement, the Govemment will agree to convey, and the Exchange Partner will agree to accept, nil of the Property except for the New Facility Purcd (the "Exchungc Puree)"); 

WHEREAS, the Government relied on the Proposal in making a detemlination to enter into this Agreement with the Exchange Partner: and 

WHEREAS, authority for the Go\'ernment to enter into this Agreement is found in40 U.S.C. Section 581(c)( I). 

NOW THEREFORE, in consideration of the benefits conferred, the mutual agreements, covenants and conditions contained herein, and the duties and obligutions incurred, the Government and the Exchange Partner agree as follows: 
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VOLI,E EXCHANGE AGREEMENT 

ARTICLE I 
DEFINITIONS 

Agreement means this Exchange Agreement and all exhibits attached hereto. 

Dencficinl Occup~tncy occurs when the Government occupies or otherwise makes usc of certain portions of the New Facility for purposes such ns installing security und information systems as described in the 
Statement of Work and as specified in the Construction Documents. Beneficial Occupancy can occur 
prior to Substantial Completion of Work. 

Chnngc Order means a written order issued by the Contracting Oniccr to the Exchange Partner to make changes to the Work including changes in the specifications (including drawings and designs) or to specific items in the Statement of Work. 

Closing means the stage of this Agreement when, among other things, the Vnlue Equalization Amount 
shall be paid by the Exchange Partner ami conveyance documents lor the Exchange Parcel shall be delivered to the Exchange Partner. 

Contracting Officer means the warranted Government employee with the authority to enter into, 
administer, amend, and/or terminate this Agreement on behalf of the Government and make related 
determinations and findings. In the absence of the original contracting officer. another contracting oflicer with appropriate warrant authority muy sign. 

Construction Documents means all building plnns, specifications, and supporting documents for the 
Construction Services prepared by the Exchange Partner in accordance with the Statement of Work and 
accepted by the Government. 

Construction Sen·iccs means that portion of the Work (including all base and exercised option items) 
consisting of all labor; materials; furniture. fixtures and equipment; tools; water; heat; utilities; 
transportation; and other facilities and services such as commissioning services and third-party inspection 
services necessary to construct and deliver the New Facility in accordance with this Agreement. 

Deed means the instrument that will be in the same fonn attuchcd hereto as Exhibit G and will convey fee simple title from the Govemmcnt to the Exchange Partner for the Exchange Parcel. 

Delh·cf)' of the New Facility means Construction Services nnd Relocation Services, including, but not limited to, project management services, partnering services, value engineering services, and 
commissioning services, regardless of when such services arc performed. 

Design Documents means all the submissions, delivcrablcs, und documents for the Design Phase 
Services prepared by the Exchange Purtner in accordance with the Statement of Work and accepted by the Government. 

Design Phase Scn•ices means that portion of the Work consisting of all pre-construction services, all 
architecturnl and engineering design and construction ser\'ices, constructability reviews and other related services necessary to prepare the Construction Documents, to cause the Government to issue any Notice 
to Proceed - Construction, and ns defined in the Statement of Work pursuant to the applicable provisions hereof. The Design (>hase Services will continue through the Delivery of the New Facility. 
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VOLPE EXCHANGE AGREEMENT 

Effective Dulc means the date this Agreement is fully executed. 

Equilublc Adjustment menns a reasonable adjustment issued, when wnrrunted, by the Government to the Exchange Partner in accordance with this Agreement allowing for: an extension of the Required Completion Date; an adjustment to the lirm-tixcd-pricc for the Design Phase Services or the Target Cost for the Delivery of the New Facility (including the Final Target Cost), ns defined and determined in accordance with Exhibit E; and/or un amendment to the Interim Use License allowing for an increase in access and usc of the Exchange Parcel. 

Exchunge Parcel means nil of the Property except for the New Facility Parcel. 

Final Com l,lction of the Work means the stage when the Govenuncnt determines the Work is fully completed in accordance with the Statement of Work including without limitation, satisfaction of the Punch List and the Relocation Services. 

Go,•crnment's Construction Munugcr is the construction manager the Government shall have the right to retain through n separate Government funded contract and is further d!!scribed in Article Ill below. 

Guaranty mcuns the instrument anachcd hereto ns Exhibit II. 

Initial Turgct Cost is the amount set forth in Exhibit E. 

Interim Usc License is a license that, if entered into between the Exchange Partner and the Government, shall grant limited rights of access and usc of the Exchange Parcel by the Exchange Partner. 

Massuchusctts En\'ironmentul Lnws mean Massachusetts General Laws Chapter 21 E and the Massachusetts Contingency Plan (310 CMR 40.0000). 

New Facility means the new federal building and site to be designed for the Government and constructed on the New Facility llarcel. 

New Fncility J'arccl means the portion of the Property that the New Facility will be constructed upon and will be retained by the Government, as shown on the Plun of the New Facility Pared attached hereto as Exhibit B. The Parties may mutually and reasonably agree to alter the size and location of the New Facility Parcel during the Design J,hase Services portion of the Work. 

Notice of Finul Completion und Acccphancc or lite Work means a written notice sent by the Government to the Exchange Partner stating that the Exchange Partner has completed and the Government has accepted the Work. 

Notice to Proceed- Construction means the notice issued by the Contracting Officer to the Exchange Partner to proceed with the Construction Services. The Notice to Proceed - Construction is more particularly described in Article Ill below. 

Purlics mean the Government and the Exchange Partner. 

Program of Requirements means the document titled "John A. Volpe National Transportation Systems Center Progrnm of Requirements,'• "hich is attached to the Statement of Work. 
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VOLI•E EXCHANGE AGREEMENT 

Property means the approximately fourteen ( 14) acres orland at 55 Broadway in Cambridge, 
Massachusetts. The Property is more particularly described in the legal description nnd plan attached 
hereto as Exhibit A. The Property includes both the New facility Parcel and the E.xch:mge Parcel. 

Proposal means the proposal the Exchange Partner submitted in response to the Request for Proposals for 
the Volpe Center, as such proposnl mny hnve been nmcndcd and supplemented. n1e Proposal is hereby 
incorporated into this Agreement. 

Proposed Gross Offer is Seven Hundred and fifty Million Dollars {$750,000,000.00) 

Punch List is a comprehensive list of incomplete or defective work within the Work. 

RFI, means the Request for Proposals issued by the Government and titled "Exchange Tmnsaction for the 
U.S. Department ofTransportation Volpe National Transportation Systems Center Cambridge, MA." 
Registry means the Middlesex South Registry of Deeds. 

Relocation Services means that portion of the Work required lo relocate the occupnnts nnd certain 
personal property of the Volpe Center to the New facility in nccordnncc wich chc SCntement of Work. 

Required ComJ,Iction Dale shall be no Inter lhnn ~nlcndar days from issuance of the final Notice to 
Proceed - Construction to finnl Completion of the Work provided that such tcm1 shall include any 
extension of such dole mode in accordance with this Asrcemenl. 

Stutcmcnt of Work means the document titled "Sialemcnt of Work," including the Program of 
Requirements and is nttnched hereco as Exhibit C and incorpomled herein by reference. 

Substnntinl Completion of the Work means the stage in the progress of the Work when the New 
facility is complete in accordance with the Slnlcmcnl of Work except only for completion of minor items 
which do not impair the Go\'crnment's ability to occupy nnd fully utilize the New Facility for its intended 
purpose. The required fixtures, furnishings nnd equipment must be complete nnd the systems for 
information technology, security and fire nnd life snfcty, ns required by the Statement of Work, must be 
fully opemtionnl at this stage in the progress of the Work. 

Vnluc Equulizntion Amount is the Proposed Gross Oflcr less the sum ofthc firm-fixed-price of the 
Design Phase Services nnd the final Settlement (as described in ~xhibit E) of the Delivery ofthe New 
Facility. The Value Equalization Amount shall not ben negative value; therefore, the Government and 
Exchange Partner agree that nt no point in this Agreement shall the maximum totnl price of the Design 
Phase Scn•ices and the Delivery of the New Fncility be allowed lo exceed the Proposed Gross OITcr. 

Volpe Center mcnns the John A. Volpe National Tmnsportation Systems Center occupying the Property. 

Work menns the Design Phase Services and Delivery of the New Facility. 

Page 4 

This document contains privileged or confidential commercial or financial information that 
may be exempt from disclosure under FOIA. 

MarkCRinaldi
Text Box
(b)(6)

MarkCRinaldi
Text Box
(b)(4)

MarkCRinaldi
Text Box
(b)(6)



VOLl'E EXCHANGE AGREEMENT 

ARTICLE II 
EXCHANGE OBLIGATIONS ANI) CONSIDERATION 

I. Completion of the Work. The Exchange Partner, Ill its sole cost ond expense, shall design, construct, nnd deliver the New Facility on the New f-acility Parcel in accordance with the Stntement of Work, and all provisions of this Agreement. Completion orthc Work is more panicularly described in Article Ill below. 

2. Completion of Response Actions for Exchange Parcel. The Exchange Partner, at its sole cost and expense, shall idcntif)' and implement all response actions required for the Exchange Parcel to be in compliance with the Massachusetts Environmental Laws. The Exchange Partner and th~: Government agree that compliance with the Massachusetts Environmental Laws can be achieved by (x) reporting to the Massachusetts Department of Environmental Protection (the "MADEP'') any conditions at the Exchange Parcel identified by the Govemment or the Exchange Partner before the Closing that must be reported to the MADEP pur.mant to the tenus ofSubpan C of the Massachuseus Contingency Plan, 310 CMR 40.0300, nnd (y) complying with any response action deadlines set forth in Subpart E of the Massachusetts Contingency PJun, 3 to CMR 40.0500 concerning both such identified conditions and the three other conditions reported to the MADEP by the Government during 2016. 

3. Conve\'nnce of Exchange Parcel Aller the Exchange Partner's receipt or the Notice of Final Completion and Acceptance of the Work, confinnation from the appropriate Massachusetts regulatory authorities of the Exchange Partner's compliance with the Massachusetts Environmental Laws for the Exchange Parcel (in wlmtevcr fonn is customary for the MADEP to confim1 the same, including, without limitation, making available on MADEP's website electronic filings made pursuant to the Massachuscl\s Contingency Plan, 310 CMR 40.0000) and the full payment of the Value Equalization Amount. the Govcrnmcm shall convey all of the Government's right, title and interest in <md to the Exchange Parcel to the Exchange Partner in accordance with Article VII below. The Exchange Parcel shall be conveyed with the buildings, structures, fixtures and improvements located thereon including, without limitation, all personal propeny remaining on the Exchange Parcel on the date ofthe Closing. The Government acknowledges that if Exchange Partner delivers evidence of Exchange Partner's compliance with Massachusetts Environmental Laws with respect to the Exchange Parcel as provided for in this Article II, then nil remedial action necessary to protect human health nnd the environment shall have been token with respect to the Exchange Parcel nnd, therefore, the Government shall be able lo make the represcntntion set fonh in the lirst sentence of Section IX.I (a) below nnd deliver the CERCLA Covenant identified therein and the Deed to the Exchange Partner subject only to satisfaction of the other preconditions to delivery of the Deed set forth in this Sectionl1.3. 

4. Value Equalization Amount Pnvmcnt. The Value Equalization Amount shall be paid to the Government on the Closing in the fonn of a certified or cashiers check made payable to the United States of America or by federal wire transfer of immediately available funds. Notwithstanding the foregoing sentence, the Parties may mutually agree that all or any ponion of the Value Equali1..ntion Amount may be in the form of services ancillary to the Work. 
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VOLPE EXCIIANGE AGREEMENT 

ARTICLE Ill 
DESIGN ANil DELIVERY OF NEW FACILITY 

1. Collabomtive Approach. The Government and the Exchange f>nrtner shall work together in a collaborative manner during all phases of the Work. The appropriate representatives of the Government and the Exchange Partner will meet on u periodic basis as further described in the Statement of Work in order to maintain open communicution among the Parties. The time periods and deadlines provided in the Statement of Work arc provided as outside dates and deadlines; however, the Parties agree to usc commercially reasonable eO'orts to submit, review, and respond to infonnntion cxpcditiousl)•, with the intent that stated time frnmes can be shortened where practicable without imposing additional cost or liahilily on any of the t•arties. 

2. Design Phase Scn•ices. The Exchange Partner shall pcrfonn all Design Phase Services in accordance with the Statement of Work. The Exchange Partner shall commence pcrfonnnnce of the Design Phase Services within twenty-one (21) calendar days after the Effective Date. The Government has sole discretion to accept or reject all or part of any proposal by the Exchange Partner related to 
design. The Exchange Partner shall bring to the Govenunent's attention all instances th<Jt it discovers or is made aware of any omission of information in the Statement of Work thatnfTects the Exchange Partner's ability to perfonn the Design Phase Services and/or accurately estimate the cost of Delivery of the New Facility. 

3. Professional Liabilit\' Insurance for Desiun Phase Services. The Exchange Partner shall require the architecture and engineering fim1 obtained to ussist with the Design Phase Services to carry professional liability insurance coverngc in the amount of$5,000,000 per occurrence covering any damages caused by an error, omission or any negligent nels. Certificates of lnsurnncc for such insurance shall be delivered to the Government within seven (7) business days after the E!Tective 
Date. 

·1. Construction Services. The Exchunge Partner shu II pcrfonn all Construction Services in accordance with the Statement of Work. The Exchange Partner shall commence Constntction Services within fitieen ( 15) calendar duys folio\\ ing the Contracting Officer's issuance of any Notice to Proceed­Construction, which shall not be unreasonably withheld, and shall diligently perform the Work in a good and workmanlike manner, through the Govcmment's issuance of the Notice of Final 
Completion and Acceptance of the Work. The Notice to Proceed- Construction shall be issued by the Government prornptty following Government acceptance of the Construction Documents, agreement on the Finn I Target Cost and upon receipt of evidence of compliance with the bonding and insurance requirements sel forth in Exhibit D. Notwithstanding the foregoing, the Parties 
acknowledge that the Work may be phnscd to accommodate concurrent design and construction, where appropriate, and the Panics will \\ork to develop a phasing plan. If the Government, upon consultation with the Exchange Partner, detennines that a portion of the Work may commence prior to completion of I 00% Construction Documents, the Govcmment mny issue a partial or limited Notice to Proceed - Construction to allow the Exchange Panner to commence the portion of the Work designated in such partial or limited Notice to Proceed- Construction. 

5. Exchanee Panncr Insurance. As a condition of this Agreement, the Exchange Partner shall provide and maintain, at its sole cost and expense, throughout the duration of this Agreement, the following insurance coverage: 
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VOLPEEXCHANGEAGREEMF.NT 

(a) Workers' compensation insurance in the amount required by Massachuscus; 

(b) Employers' liability coverage of nt least $2,000,000. If occupational diseases are not covered by 
workers' compensation insurance. employers' liability coverage shall include occupational 
diseases; 

(c) Broad lbrm comprehensive commcrcinl general liability insurance in the amount of at least 
$5,000,000 per occurrence. Such insumncc shall include, but not be limited to, contractual 
liability, bodily injury and property damage; 

(d) Excess umbrella liability insurance in the amount of at least $10,000,000; and 

(e) Comprehensive automobile liability covering the operation of all aulomobiles used in connection 
with pertbn11 ing I he applicable contracl in the amount of at least S 1,000,000 per person and 
$2,500,000 per occurrence for bodily injury and $1,000,000 per occurrence for property damage. 

Certificates ofinsurance tor the obove-dcscribcd insurance coverage shall be delivered to the 
Government on the Eflcctivc Date and shall name the "United States of America" as nn additional 
insured. Exchange Partner shall furnish wrinen notice to the Commcting Officer in writing thirty (30) 
calendar days in advance of the ciTcctive date of any reduction to or cancellation of the policy or as 
soon as Exchange Partner receives written notice of the same. 

The insurance carrier is required to waive all subrogation rights against the Government. 

6. Ownership of Design Documents and Construction Documents. The Design Documents and the 
Construction Documents, and all copies and any portions thereof, furnished to, or provided by the 
Exchange Partner shall become the property of the Government. 

7. Chance Orders. 

(a) Only the Contracting Officer acting within the scope of their authority is empowered to execute 
Change Orders on behalf of the Government. Other Government personnel sh:lll not-

(I) Execute Change Orders to the Work or otherwise amend this Agreement; 

(2) Act in such a manner as lo cause the Exchange Partner to believe that they have authority to 
bind the Government; or 

{3) Direct or encourage the Exchange Pnrtn~.:r to perform work that should be the subject of a 
Change Order. 

The Contmcting Otlicer shall not execute a Change Order thnt causes or will cause an increase in 
the maximum total price of the Design Phase Services und the Delivery of the New Facility to 
exceed the Proposed Gross OITer. 

Change Orders, including changes that could be issued unilaterally, shall be negotiated before 
their issuance if this can be done without adversely affecting the interest of the Parties. If a cost 
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VOLPEEXCHANGEAGREEMENT 

increase could result from o Change Order and time docs not pcnnit negotiation ofn price, at least 
a ceiling price shall be negotiated unless imprnctical. 

(b) The Contracting Officer may, ut an)' time, without notice to the sureties, if any, by written order 
designated or indicated to be a Change Order, make unilateral changes in the Work within the 
gent:rnl scope of the Agreement, including changes-

(I) In the specifications (including drawings and designs): 

(2) In the method or manner of performance ofthe Work; 

(3) In the Govcrnment-funlishcd property or services: or 

(4) Directing accelenllion in the performance of the Work. 

Except as provided in this Section, no order, statement, or conduct of the Contracting Officer 
shall be treated as a change under this Section or entitle the Exchange Partner to nn Equitable 
Adjustment 

{c) Except for changes idcntitied as such in writing and signed by the Contracting Ofricer, the 
Exchange Partner shall notify the Contracting Officer in writing promptly, within fificcn ( 15} 
calendar days from the date that the Exchange Ponncr identifies any Government conduct 
(including actions, inactions, and written or oral communications) that the Exchange Portner 
regards as a change in the tenns and conditions of the Agreement. On the basis of the most 
accurate infonnntion nvailable to the Exchange Partner, the notice shall state-

(I) The dnte, circumstances, and source of the conduct regarded as a change; 

(2) The name, function, and activity of each Government individual and Exchange Partner 
official or employee involved in or knowledgeable about such conduct; 

(3) The idcntilication of any documents and the suhstnncc of any oral communication involved in 
such conduct: 

(4) In the instance of alleged acceleration of scheduled perfonnancc or delivery, the basis upon 
which it arose: 

(5) The particular clements of performance for which the Exchange Partner may seck an 
Equitable Adjustment under this clause, including-

(i) What labor or materials or both have been or may be added, deleted, or wasted by the 
alleged ch:mge: 

(ii) To the extent practicable, whnt delay nnd disruption in the manner and sequence of 
perfonnancc and etTect on continued pcrfonnnncc have been or muy be caused by the 
alleged change: 

(iii) What adjustments to price, schedule, and other provisions nflcctcd by the alleged change 
nrc estimated; and 

(iv) The Exchange Panncr's estimate of the time by which the Govemment must respond to 
the Exchange Punner's notice to minimize cost. delay or disruption of pcrfonnnnce. 
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VOLPE EXCHANGE AGREEMENT 

(d) If any chnnge under paragraph (b) increases or decreases the cost of, or time required for completion of the Work, whether or not changed by any such order, the Contrncting Officer shall make an Equitable Adjustment and shall amend the Agrccment in writing. However, no Equitable Adjustment for any change under paragraph (c) of this clnuse shall be made for any costs incurred more than twenty (20) calendar days before the Exchange Partner gives written notice as required. 

(e) The Exchange Partner must nsscrt its right to nn Equitable Adjustment under this Section within thirty (30) calendar days after: i) receipt of n written Change Order under paragraph (b) of this clause or ii) the furnishing of n wriucn notice under paragraph (c) of this clause, by submitting to the Commcting Officer n written statement describing the general nature nnd amount of the proposal for adjustment, unless this period is extended by the Contracting Officer. The statement of proposal for adjustment may be included in the notice under paragraph (c) of this clause. The Exchange Partner shall include in its proposal for ndjustment nn affinnation that: 

(I) It has satisfied itself that the changes us described in the spccilicutions and construction drawings is constructible using commercially practicable means and methods; (2) It has satisfied itself that the requirement has been sufficiently described to enable ilto estimate the change in cost or time with reasonable accuracy; 
(3) It has disclosed to the Government all of its actual knowledge relating to omissions in the Statement of Work that mny atTect the Costs of Delivery of the New Facility; (4) It acknowledges that the cost and time established for completion of the New Facility shall not be adjusted on nccount of cost or time auributnblc to discovered omissions in the Statement of Work required to be disclosed under this Clause; and 
(5) A II proposed costs are submitted in accordance with FAR Pan 31. 

It is the Exchange Partner's duty to include in proposals lor Equitable Adjustment or other consideration all compensation to \\hich it may be entitled, including cost and time. Unless otherwise explicitly stated in nn amendment to the Agreement providing for such nn adjustment, adjustments to the cost or time agreed upon therein shall be deemed to provide all adjustment to which the Exchange i>nrtncr is entitled, and shull constitute final settlement of the Exchange Partner's entitlement to adjustment on account of the change or other condition giving rise to the modilicatiun. 

No proposal by the Exchange Partner for an Equitable Adjustment shall be allowed at any time on or after the Closing. 

(f) Following submission of the notice required by pamgraph (c) of this Section, the Exchange Partner shull diligently continue performance of the Work to the maximum extent possible. All directions, communications. interpretations, orders and similar actions of the Contracting Officer shalt be reduced to writing promptly nnd copies furnished to the E.xchnnge Partner and to the Contmcting Ofliccr. The Contracting Onicer shall promptly counterntand any action which exceeds the authority of the Contracting Officer. Nothing in this Section shall excuse the Exchange Partner from proceeding with the Work ns changed, except when a Change Order or Equitable Adjustment w.ould risk causing the maximum total value of the Design Phase Services and the Delivery of the New Facility to exceed the Proposed Gross Offer, in which case the Exchange Partner shall promptly alert the Contracting Oflicer. 

Page9 

This document contains privileged or confidential commercial or financial Information that 
may be exempt from disclosure under FOIA. 

MarkCRinaldi
Text Box
(b)(6)



VOLI'E EXCIIANGE AGREEMENT 

(g) The Contmcting Officer !ihall promptly, within fifteen ( 15) calendar days after receipt of notice, 
respond to the notice in writing. In responding, the Comrncting Ofticer shall either -

(I) Confirm that the conduct of which the Exchange Partner guvc notice constitutes u change and 
when necessary direct the mode of further pcrfonnancc; 

(2) Countermand any communication regarded as a chan~c; 

(3) Deny that the conduct of which the Exchange Partner gave notice constitutes a change and 
when necessary direct the mode of further perfonnancc; or 

(4) In the event the Exchange Partner's notice infonnation is inadequate to make a decision 
under subparagraphs (g)(i), (ii), or (iii) of this clause, advise the Exchange Partner what 
additional infonnation is required, and establish the date by which it should be furnished and 
the date thercnncr by \\ hich the Government will respond. 

(h) If the Exchungc Partner's proposal for adjustment includes the cost of property made obsolete or excess by the change, the Contracting Officer shall have the right to prescribe the manner of the 
disposition of the property. 

(i) The Equitable Adjustment shall not include increased costs or time extensions for delay resulting 
from the Exchange Purtncr's failure to provide notice or to continue perfonnnnce us provided, respectively, in paragraphs (b) and (c) of this clause. 

(j} Failure to agree to any Equitable Adjustment shall ben dispute under Article X, Section 5: 
Disputes. 

8. Options. Upon execution of this Agreement the Govcnuncnt hereby exercises all Options identified in the Statement of Work. 

9. Government's Construction Manager. The Government shall have the right to retain the 
Government's Construction Manager to net us nn adviser co the Govemmenl on construction 
management mailers until the Notice of Final Completion and Acceptance of the Work is issued by the Government. The Government's Constn1ction Manogcr shall have the right to conduct reviews 
and inspections of the Work provided, however, that the Government's Construction Manager shall huve no authorily to bind the Government and/or request any changes to the Work. Any review or inspection by the Government's Construction Manager shall not be construed as a waiver of any rights under this Agreement or of any cause of action arising out of the performance of this 
Agreement. The cost of the Government's Construction Manager shall be borne solely by the Government. 

10. Contract Requirements. Any and all entities performing services with respect to any part of the Work shall be subject to the terms nnd conditions set forth in Exhibit D and such terms and conditions shall be: contained in any contmct and subcontract entered into for purposes of performing the Work. In 
the event the Exchange Partner is the entity performing the Work or any portion thereol: the 
Exchange Portner shall comply with and be subject to all terms and conditions set forth in Exhibit D. 

I I. Substpntial Completion of the Work. The Exchange Portner shall give written notice to the 
Contracting Officer at least ten (I 0) calendar days be lore the date the Work will be completed and 
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ready for inspection and tests to detcnnine if the Exchange Partner has achieved Substantial Completion of the Work. Inspection and tests will begin within ten ( 10) calendar days aficr the date specified in the Exchange Partner's notice unless the Government detcnnines that the Work is not ready for inspection and so informs the Exchange Partner. When the Govcnuncnt agrees the Work is substantially complete, it will prepare and furnish to the Exchange Partner the Punch List, which shall be completed by the Exchange Partner prior to f-inal Completion of the Work. Failure to include an item on the Punch List docs not alter the responsibility of the Exchange Partner to complete all Work in accordance with the Statement of Work. 

12. Relocation to New Facility. The Exchange Partner shall pertonn and coordinate all work to complete the Relocation Services, as set torth in the Statement of Work. The Government shall cooperate with the Exchange Partner with respect to the Relocation Services following Substantial Completion of the Work. 

13. Final Completion of the Work. The Exchange Portner shall give written notice to the Contracting OITicer at least ten (I 0) cnlcndnr days before the date the Work will be completed and ready for final inspection and tests to determine if the Exchange Partner has achieved Final Completion of the Work. Final inspection and tests will begin within ten (I 0) cnlendur days nfler the dote specified in the 
Exchange Partner's notice unless the Government determines that the Work is not ready for inspection and so informs the Exchange Partner. When the Government agrees there is Final Completion of the Work, the Government shall promptly deliver to the Exchange Partner the Notice of Final Completion and Acceptance of the Work. The Exchange Partner shall proceed expeditiously with the Work and shall achieve Final Completion of the Work by the Required Completion Date. The Exchange Partner understands that it bears the risk of delays and that except and only to the extent described in Section 16 of this Article, the Exchange Partner shall complete the Work by the Required Completion Date. Notwithstanding the foregoing, the Parties may mutually ugree to extend the Required Completion Date. 

14. Delavs in Prosecuting the Work. If the Exchange Partner refuses or fails to prosecute the Work, or nny separable pan, with the diligence that will ensure iLo; completion by the Required Completion Date (including any extension) including. without limitation, a failure to work in accordance with any schedule produced to comply with the Statement of Work, or fails to complete the Work or any 
portion thereol: the Govl.!rnment may provide the Exchange Partner with written notice of the delay. I fthe delay continues lor thirty (30) calendar days tollowing delivery of written notice from the 
Government or if nn appropriate remedy for the delny has not been proposed within such thirty (30) day period and thereafter diligently completed in nccordnncc with the proposed remedy, provided such remedy is completed b) the Required Completion Date, the delay shall be an event of default by the Exchange Panncr and the Government may seck damages, exercise any of its rights pursuant to this Agrcemclll and/or tenninatc this Agreement. The rights and remedies of the Government in this Section nrc in addition to any other riglns and remedies provided by law. 

15. Costs Due to Government for Exchange Partner Delay. The Exchange Partner shall pay to the Government all aciUa] costs incurred by the Govcmment as a direct result of a delay by the Exchange Pnrtncr beyond the Required Completion Date. This amount shall be added to the Gross Proposed Offer and become a part of the Value Equalization Amount at the Closing. 

16. Equitable Adjustment for Certain Delavs. The Exchange Partner slmll be entitled to an Equitable Adjustment in the fonn of nn extension to the Required Completion Date for the following delays: 
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(n) A delay in completing the Work arising from unforeseeable causes beyond the control and 
without the fault or negligence of the Exchange Partner, including but not limited to acts of God, war. strikes or labor disputes or embargoes, or any other force majeure event; and 

(b) A delay caused by the Government that impacts the Required Completion Date. 

17. Beneficial Occummcv. The Parties ugrec that the Govenunent muy, in nccordancc with the Statement of Work, occupy and usc space in the New Facility for Beneficial Occupancy prior to Final 
Completion of the Work provided that the Government shall not interfere with the perfonnancc ofthc Work und shall provide the Exchange Partner with written notice at least ten (I 0) calendar days prior to such occupancy or usc. The Government shall make an inspection of the portion of the New 
Facility subject to Bcneliciul Occupancy and prepare n list of items to be completed prior to Final Completion of the Work. The Government shall be responsible for any dnmage caused by it to space thnt the Government occupies during any period of Beneficial Occupancy. 

18. Warrant\' and Guaramv of the Work. The Exchange Partner wnrrunts to the Government that all labor, materials, equipment and fumishings used in, or incorponued into the Work shall be of a good quality and free from defects, new (unless otherwise permitted by the Statement of Work), and free of liens and claims. The Exchange Partner further guarantees that the Work shall remain free of defects in workmanship and materials for a period of two (2) years from the dnte of the Notice of final 
Completion and Acceptance of the Work provided that such two-year period shall run from the dnte of satisfaction of the Punch List and not from completion of Relocation Services. The Exchange Partner, at its sole cost nnd expense, shall repair or replucc any nnd all portions of the Work that may be defective in workmanship or mnterials within such 2-ycnr period. 

19. Determinations of Cost ofthc New Facilil\'. The Pnrties acknowledge that the amount of the Initial Target Cost hns been mutually u~rccd upon bet\\ cen the Parties. All other determinations of costs for the Work and any shared savings shnll be calculated in accordance with the provisions set forth in Exhibit E und Federal Acquisition Regulation (FAR) Part 31. 

ARTICLE IV 
CONDITION Of I1ROI1 ERTY 

I. "As-Is" Transaction. The Exchange Parcel will be conveyed in an "as is, where is" condition, without any representation or warranty whatsoever by the Govenuncnt or its agents concerning the state of repair or condition of the Exchange Parcel, except ns mny otherwise be described within this Agreement. In addition, the Government makes no representation or warranty whatsoever concerning the condition of the New Facility Parcel. 

2. Unknown Environmental Conditions on New Facilit\' Parcel. In the event the El\changc Partner becomes a\\ nrc of unforeseen or unknown environmental conditions on the New Facility Parcel that diOcr materially from infonnation provided to the Exchange Partner as of the Effective Date and that increase the Exchange Partner's cost of, or time required for, perfonning any part of the Work under this Agreement, the Exchange Partner shall promptly provide written notice to the Controcting Officer. The Exchange Partner and the Government shall thereafter mutually agree on the manner of addressing such environmental condition and the Contracting Onicer may make an Equitable 
Adjustment. The Exchange Partner has entt.:rcd into this Agreenu:nt fully understanding this risk, however, and except as described in the preceding sentence or as otherwise set forth in this 
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Agreement, any unforeseen or unknown conditions ;md events shall not excuse the Exchange Partner from its obligations to perfonn the Work. 

3. Differing Site Conditions on New Fncilit\' Purcel. 

(a) The Exchange Partner shall promptly, before proct!eding with the Work and further disturbing the conditions, give a written notice to the Contracting OOicer of subsurface or Intent physical 
conditions on the New Facilil)' Parcel of an unusual nature, which diller matt!rially from 
information provided in this Agreement. No request by the Exchange Partner for an Equitable Adjustment for di ffcring site conditions shnll be allowed if the particular conditions nre further disturbed or if the Exchange Partner does not provide written notice to the Contracting OITicer. 

(b) The Contracting Ofticer shull investigate the site conditions promptly afier receiving the notice. If the Contracting Officer agrees the conditions do materially so diller and cause an increase in 
the Exchange Partner's cost ol: or the time required for, performing any 1>art ofthe Work under this Agreement, ;m Equitable Adjustment shall be mndc. 

(c) No request by the Exchange Pnrtncr lor an Equitable Adjustment for diiTering site conditions 
shall be allowed if made after the Closing. 

4. Prooert'· Occupants. The buildings and structures situated on the Propcny as of EOecti\·e Date will 
be occupied and utilized by the Volpe Center until the completion of Relocation Services, except to the extent the Exchange Partner is granted earl) access to the Exchange Parcel pursuant to the applicable provisions of this Agreement. The Govcnuncnt agrees that it shall vacate all portions of the Exchange Parcel by the Closing. 

5. Operations and Maimcnance ol' Exchange Parcel. Notwithstanding anything to the contra!)' in this Agreement, the Government will continue to operate and maintain the Exchange Parcel in a manner that is consistent with the level of current operation and mnintenonce ofthe Property until the Closing and the E.xchangc Partner will not be responsible for any environmental matters relcncd to such continuing operation and mnintcnnncc including without limitation (a) any existing or newly 
identilied indoor air quality issues (such as the current Massachusetts Contingency Plan site 
associated with the Building 4 daycare center) or (b) any response actions associated with the current Massnchuseus Contingency Plan sites rclcrenccd under Release Tracking Number ("RTN") 3-33952 or RTN3-33954. During the tenn oflhe Agreement the Govemmcnt shall not record in the land records any document with respect to the Exchange Parcel without notice to the Exchange Partner, 
and the Government shall not record any Notice of Activity und Usc Limitation with respect to the Exchange Parcel without the written consent of the Exchange Partner. 

ARTICLE V 
LIMITEI> REPRESENTATIONS 

l. Limited Representations of the Exchange Partner. The Exchange Partner represents that it is a validly existing entity and in good standing in the Commonwealth of Massachusetts. The Exchange Partner further represents that it has full right, po\\er and authority to execute and deliver this Agreement and to perlorm the covenants und obligations described herein. The individuals signing this Agreement and all other documents executed in connection with the co\'enants and obligations described herein shall be duly authorized to sign on the Exchunge Partner's behalf and bind the Exchange Partner 
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thereto. This Agreement and all other executed documents shall be binding upon and enforceable 
against the Exchange Partner in accordance with their terms. The Exchange Partner represents that it 
has not entered into any agreement with a third party that may result in a valid claim against the 
Government for a tinder's fee, brokerage commission or other like payment with respect to this 
Agreement. 

2. Limited Representations of the Government. The Government lms the full right, power and authority 
to execute and deliver this Agreement nnd perfornt the obligations described herein. 

ARTICLE VI 
ZONING 

& INTERIM USE OF EXCHANGE PARCEL 

I . Zoning. Verification of the present zoning on the Exchange Parcel and permitted uses thereunder 
shall be the responsibility of the Exchange Jlartner, and the Government makes no representation in 
regard thereto. The Government agrees to rcusonably coopcmte with the Exchange Partner's efforts 
to obtain State and local penn its nnd approvals associated with the future development of the 
Exchange Parcel, including, without limitation, a modification to the zoning applicable to the land 
containing the Exchange Parcel and the New Facility P~trcel, provided that the Government shall not 
be obligated to expend ony out-of-pocket expense or be subject to liability in connection with the 
Exchange Partners ciTorts described herein. Notwithstanding the foregoing, the Exchange Partner's 
obligation to meet the tenns and conditions of the Agreement shall not be delayed as n result ofthe 
Exchange Partner's efforts to obtain such approvals tor the future development of the Exchange 
Parcel. The Parties will seck to enter into an agreement with the City of Cambridge to provide the 
Exchange Partner with the authority to execute applications for rezoning, permitting and approvals 
and other reluted documentation. 

2. Access to and Use of E~changc Parcel. In the event the Exchange Partner desires to use portions of 
the Exchange Parcel for purposes other than completion of the Work, during nny period of time prior 
to the Closing. the Exchange Partner must provide o written request to the Contr.tcting OOiccr 
detailing its desired use. The Government shall have the right in its sole discretion to grant or deny 
such wriucn request. If the Govemment grants such request, the Contracting Officer shall issue an 
Interim Usc License, which shall be similar to the document attached hereto us Exhibit 
f. Notwithstanding the foregoing, the Government hereby agrees that the Exchange Partner may 
pcrfonn additional subsurf.1cl! due diligence cxplomtions at the Exchange Parcel, and the Government 
shall issue an Interim Usc License to Exchange Partner to conduct such explorations; provided, 
however, it is understood that the Govcmment will not consider uny request or pennit any usc that 
contemplates the storage or release of any ha7..ardous substance or the use of any portion of the 
Exchange Parcel that interferes with any use or operation of the Volpe Center without providing 
acceptable mitigation. Prior tn the issuance of any Interim Use License, the Exchange Partner shall, 
at its sole cost and expense, obtain and corry public liability insumnce coverage for third-party bodily 
injury liability with limits ofliability for bodily injury and third-party property damage liability for 
the entire tcnn of the Interim Usc License as specified in said license. Pursuant to the obligations of 
the Exchange Partner described in Section 2 of Article II and notwithstanding anything to the contrary 
within this Section 2 of Article VI, the Government will provide appropriate access to the Exchange 
Jlarcel for purposes of identification and implementation of response actions required for the 
Exchange Parcel to be in compliance with the Massachusetts Environmental Laws. 
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ARTICLE VII 
CLOSING 

1. Closing. The Closing will be scheduled at a mutually agreed upon place and date no later than thirty (30) calendar days following the later of (a) Notice of Final Completion and Acceptance of the Work and (b) confinnntion from the appropriate Massachusetts regulatory authorities of the Exchange Partner's compliance with the Massachusetts EO\•ironmental Laws lor the Exchange Parcel (in whatever fom1 is customary for the MA DEP to conlirm the same, including, without limitation, making nvailnble on MADEP's website electronic filings mode pursuant to the Massachusetts Contingency Plan, 310 CMR 40.0000), unless an earlier dale is agreed upon by the Parties. In the event no such date is agreed upon in writing, the dntc for the Closing shall be on the thirtieth (30th) day, unless such thirtieth {301h) day is n weekend day or feder.1l holiday, in which case, such date shall be the day afier such weekend day or federal holiday. 

2. Closing Deliveries. On the Closing: 

(a) Subject 10 uny portion of the Value Equali?..ution Amount that is to be satisfied in the form of services, as described in Section 3 of Article II (which shall be confim1ed in 11 separate agreement), the Exchange Partner shall pay to the Government the Value Equalization Amount us described in this Agreement; 

(b) The Government will deliver to the Exchange Partner the executed and acknowledged Deed; 

(c) The Government shall deliver any mutually agreed upon grant or reservation of easements nnd, if applicable, the Government and the Exchange Pt~rtner shall each deliver any mutually agreed upon cross-casement agreement(s); 

(d) Any necessary apportionments shall be made between the Parties and calculated as of the close of business on the day prior to the date of the Closing; and 

(c) The Government shall deliver an owncr's/seller's affidavit in fonn reasonably acceptable to the Government and the Exchange l,urtner's title company. 

3. Recording. The Exchange Partner or its agent shall promptly record the Deed and any casements at the Registry following the Closing. 

4. Fees and Closing Costs. The recordation and filing of conveyance documents with the Registry shall be paid for and ammged by the Exchange Panner. A copy of the recorded conveyance documents shall be provided to the Government. The Exchange Partner slmll pay any deed excise ta.xes imposed by the Commonwealth of Massachusetts. The Exchange Partner shall also be solely responsible for all tille insurance premiums and charges, title evidence charges, survey charges, and all fees, charges and expenses of any kind whatsoever arising out of or related lo any due diligence activities undertaken by the Exchange Panncr. The Exchange Partner shall pay all fees and expenses of its counsel and consultants retained in connection with this tmnsnction. 

5. Post-Closing Expenses. The Exchange Partner shall be responsible lor all expenses relating to the Exchange Parcel including, "ithout limitation, any real property taxes and assessments, allocable to the period beginning on the date of the Closing and thereafter. 
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AltTlCLE VIII 
SUCCESSORS AND ASSIGNS 

The Exchange Portner sha'll not assign in whole or in pan any of its responsibilities or obligations under this Agreemelll without the prior writLen approvul of the Government. All obligations made by the parties under this Agreement will bind and inure any successors and assigns of the respective parties, or any other entity designated as successor or assign pursuant to any applicable law, whether or not expressly 
assumed by such successors or assigns. 

ARTICLE IX 
DISCLOSURES PERTAINING TO EXCHANGE PARCEL 

Notices and covenants pertaining to the following will be included in the Deed. 

I. Notice Reuarding Hazardous Substance Activitv. Pursuant to Section 120(h)(3)(A)(i) of the Comprehensive Environmental Response, Compensation and Liability Act of ) 980, ns amended (CERCLA)(42 U.S.C. §9620(h)(3)(A)(i)), and based U!>On a complete search of agency Iiles, the United States gives notice that .. Exhibit~·· prm•idcs the following information: i) the type and quantity of haznrdous substances that were known to have been released or disposed of or stored lor one year or more on the Property; ii) the time such storage, release or distwsn) took place; and iii) a description of remedial action taken, if any. 

(a) CERCLA Covenant. The Government \\Urrants thnt nil remedial action necessary to protect human health and the environment has been taken before the dtUe of conveyance of the Exchange Parcel. The Government warrants that it shall take any additional response action found to be necessury after the date of conveyance of the Exchange Parcel regarding haznrdous substances located on the Exchange Parcel. 

(b) This covenant shall not apply-

(I) In any case in which the Exchange Pnnncr, its succcssor(s) or assign(s), or any successor in interest to the Exchange Parcel or p3rt thereof is a Potentially Responsible Party (PRP) with respect to the Exchange Parcel immediately prior to the date of conveyance of the Exchange Parcel except if any such party is a Potentially Responsible Party (PRI,) as a result of (x) 
implementing response actions required for the Exchange Parcel to be in compliance with the Massachusetts Environmental Laws or CERCLA and/or (y} entering into and perlbnning 
actions perntittcd by an Interim Usc License pursuant to the tern1s of this Agreement; or 

(2) To the extent that such additional response action or part thereof found to be necessary is the 
result of an act or failure to oct of the Exchange Partner, its succcssor(s) or assign(s), or any 
party in possession after the date of conveyance of the Exchange Parcel that either: 

(i) Results in a release or threatened release of a hazardous substance that was not located on 
the Exchange Parcel on the date of conveyance of the Exchange Parcel; or 

Page 16 

This document contains privileged or confidential commercial or financial information that 
may be exempt from disclosure under FOIA. 

MarkCRinaldi
Text Box
(b)(6)



VOLPEEXCHANGEAGREEMENT 

(ii) Causes or exacerbates the release or threatened release of a hazardous substance the 
existence and location of which was known and identified to the applicable regulatory 
authority as of the date of conveyance of the Exchange Parcel. 

(c) In the event the Exchange Partner, its successor(s) or ussign(s), seeks to have the Government 
conduct any additional response action, and, as a condition precedent to the Government 
incurring any additional cleanup obligation or related expenses, the Exchange Partner, its 
successor(s) or assign(s), shalt provide the Government at least forty-five (45) calendar days 
written notice of such a claim. In order lor the 45-day period to commence, such notice must 
include credible evidence that: 

(I) The associated contamination existed prior to the date of comJI~yancc of the Exchange Parcel; 
and 

(2) The need to conduct any additional response action or part thereof was not the result of any 
act or failure to act by the Exchange Partner, its successor(s) or assign(s). or any pany in 
possession. 

(d) Access. The Government reserves a right of access to all portions ofthc Exchange Parcel tor 
environmental investigation, remediation or other corrective action. This reservation includes the 
right of access to and use of available utilities at reasonable cost to the Government. These rights 
shall be exercisable in any case in which n remedial action. response action, or corrective action is 
found to be necessary after the date of conveyance of the Exchange Parcel, or in which access is 
necessary to carry out a remediniDction, response action, or corrective action on adjoining 
property. Pursuant to this rcsei'\'Dtion, the Government, and its respective oOicers, agents, 
employees, contrnctors, and subcontrncturs shall have the right (upon reasonable advance written 
notice to the record title O\\ ncr) to enter upon the Exchange Parcel and conduct investigations and 
surveys, to include drilling, test-pining, borings. data nnd records compilation and other activities 
related to environmental investigation, and to carry out remedial or removal actions as required or 
necessary, including but not limited to the installation and operation of monitoring wells, 
pumping wells. and treatment facilities. Any such entry, including such activities, responses or 
remedial actions. shall be coordinated with record title owner and shall be perfonncd in a manner 
that minimizes interruption with activities of authorized occupants. 

2. Lead Bnsed Paint Disclosure and Covenants 

(a) Disclosure. The purchaser of any interest in real property on which a building was built prior to 
1978 is notified that such property may present exposure to lead from lead-based paint that may 
place young children at risk of developing lead poisoning. Lead poisoning in young children may 
produce pcnnancnt neurological damage, including lcaming disabilities, reduced intelligence 
quotient. behavioral problems, and impttircd memory. Lead poisoning also poses a particular risk 
to pregnant women. The seller of any interest in residential renl property is required to provide 
the buyer with any information on lead-based paint hazards from risk assessments or inspections 
in the seller's possession and notify the buyer of any known lcad~based paint haznrds. A risk 
assessment or inspection for possible lead-based paint hazards is recommended prior to 
convening any portion of the Exchange Parcel ton residential dwelling. 

{b) Covenant and Indemnification. Exchange Partner hereby acknowledges the required disclosure in 
accordance with the Residential Lcttd-Bascd Paint Hazard Reduction Act of 1992,42 U.S.C. 
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4852d (Title X), of the presence or any known lend-based paint and/or lead-based paint hazards in tnrgct housing constructed prior to 1978 on the Property. The Property contains no improvements defined by Title X ns targt:t housing. However, in the evcm that any improvements on the Property arc converted to residential usc, the Ell.change Partner covenants and agrees that in its usc and occupancy of such Property it will comply with 2•1 CFR 35 and 40 CFR 745 and all applicable federal, state and local laws relating to lead-based paint; and that the Government assumes no liability for damages for Property damage, personal injury illness, disability, or death to the Exchange Partner, its successors or assigns, or to nny other person, including members of the general public, arising from or incident to the purchase. tmnsportation, removal, hnndling, use disposition, or other activity causing or leading to contact of any kind whatsoever with lead-based paint on the Property described in this deed. whether the Exchange Partner, and its successors or assigns, have properly warned or f.'lilcd properly to warn the individual(s) injured. The Exchange Partner funhcr agrees to indemnify, defend and hold hannlcss the Government from any and all loss, judgment, claims. demands, expenses or damages. of whatever nature which might arise or be made nguinst the United States of America, due to, or relating to the presence of lead·bascd paint hazard on the Propcny, any rclat\!d abatement activities, or the disposal of any material from the abiltcment process. The Exchange l1artncr further covenants and agrees that it will comply with all fedcml, state, local, and any other applicable lnw regarding the lead-based paint hazmds with respect to the 11roperty. 

3. Notice of Presence of Asbestos Containing Material. Tile Eschnnge Partner acknowledges that it has been informed by the Government that the 11roperty contains asbestos-containing materials, and that the Exchange Partner has been provided with the following notice and warning by the Government. The Exchange Panner will be subject to the folio\\ ing terms and conditions; 

(n) The Exchange Purtner is warned that the Properly contains asbestos-containing materials. Asbestos is a hazardous material. Unprotected exposure to asbestos fibers has been detem1incd to signilicantly increase the risk of cancer, mesothelioma. and asbestosis. These discuses can cuuse serious bodily hunn resulting in disability or dcnth. 

(b) The Exchange Panner is deemed to have relied solely on its own judgment in assessing the overall condition of all or any portion of the Property, including any asbestos hazards or concerns. 

(c) No warranties, either express or implied, are given with regard to the condition of the Property including, without limitation, whether the Propcny does or docs not contain asbestos or is or is not safe for a paniculur purpose. The failure of the Exchange Partner to have inspected or to be fully infonned as to the condition of all or any portion of the Property shall not constitute grounds for any claim or demand against the Government. 

(d) The description of the Property liS set lorth herein and any other infonnation provided to the Exchange Punner with respect to the l>ropcrty was based on the best inlonnation available to the Government and is believed to be correct. but any error or omission shall not constitute grounds or reason for any claim by the Exchange Partner ngainst the Government, including, without limitation, any claim for allowance, refund or deduction from the purchase price for such Propcny. 

(e) The Government assumes no liabilit) lor dnrnagcs lor personal injury, illness, disability or death to the Exchange Portner or to Exchange Partner's employees, invitees, or any other person subject 
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to the Exchange Partner's control or direction, or to any other person, including members ofthe 
general public, arising from or incident to the purchase, transportation, removal, handling, usc, 
disposition, or other activity causing or leading to conlact ofnny kind whatsoever with asbestos 
on the Property. 

(I) The Exchange Partner further agrees that in its usc and occupancy of the Property, it will comply 
with all fcdernl. stnte, nnd local laws, ordinances, orders and regulations relating to asbestos. 

4. Land Use Restrictions. Reference is made to Notice of Activity and Use Limitation dated May 12, 
2011 and recorded in the Registry in Book 56856, Page 206 {"Existing AUL''). Upon the reasonable 
request of the Exchange Partner, provided that the Government shall not be obligated to expend any 
out-of-pocket expense, the Government will promptly execute (i) such documents required to amend 
or release the Existing AUL to allow for the transactions und the development of improvements as 
contemplated by this Agreement and (ii) any commercially reasonable new Notice of Activity and 
Usc Limitation(s) prepared on behalf of the Exchange Partner us part of response oct ions associated 
with the Exchange Parcel being in compliance with the Massnchuscus Environmental Laws. Further, 
the Go\•emment shall not add to, or record prior to or contemporaneously with, the Deed any use 
restrictions with respect to the Exchange Property unless (i) previously unknown hazardous 
substances arc discovered on the Exchange Parcel afier the Effective Date and (ii) such usc restriction 
is previously approved by Exchange Partner. 

ARTICLE X 
DISPUTES, FAILUim TO PERFOnM, 

CASUALTY PRIOR TO CLOSING AND INDEMNIFICATION 

I. Exchange Partner Default and Notice to Cure. In the event the Exchange Partner fails to comply with 
any condition, covenant or obligation of this Agreement, and such failure continues following thirty 
(30) calendar days written notice from the Government or if an appropriate remedy for such failure 
has not been proposed within such thirty (30) day period und thereafter diligently completed in 
accordance with the proposed remedy, such failure shall be an event of default by the Exchange 
Partner and the Government shall be entitled to seek damages, exercise its rights under this 
Agreement and/or tem1inatc this Agreement. 

2. BankruptC\'. If the Exchange Partner or the Guarantor is or becomes insolvent or files a voluntary 
petition under nny fcdernl or state bankruptcy code, then it shall be considered a failure to comply 
with this Agreement. 

3. Remedies for Exchange Partner Dcfnull. In the event the Government tcm1inates this Agreement for 
Default ns set forth in this Article, the Government may take over the Work, and take possession of 
and usc any materials, appliances and plant equipment on the Property necessary for completing the 
Work. Alternatively, the Govcnunent mny require the Exchange Panner to remove any pan or all of the materials, supplies, equipment. tools and construction equipment being used for the Work within seven (7) calendnr days after written notice. 

I fthe Exchange f»anncr fails to pcrfonn all obligations under this Agreement, the Government shall 
not be obligated to convey the f:..xchange Parcel. 
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VOLJ•E EXCIIANGE AGREEMENT 

4. Geneml Liability. Notwithstanding any other provision to the contmry, neither Party shall be entitled 
to any damages whatsoever, under nn) circumstances, for lost profits, lost opportunities and/or 
economic or other consequential damages associated with or resulting from actions or inactions of the 
other Party, including without limitation damages that cause or result from the Exchange Partner's 
ability or inability to sell, lease, convey, permit, encumber, develop or construct on the Exchange 
Parcel. The Exchange Partner hereby irrevocably waives, releases nnd discharges the Government from all such claims, demands or suits and shnll indemnify und hold the Government harmless for all 
claims, demands or suits that allege such dnmages. In no event shall the Exchange Partner seek title 
to any portion of the Property as n remedy. 

5. Disputes. 

(a) Informal Resolution. Prior to initiating uny fonnal dispute, the Parties will allempt to resolve 
disagreements informally using, if applicable, an Equitable Adjustment. Any disagreement that 
cannot be l'l!solved at the project manager level by the Parties shall be reterred to the 
Government's Regional Commissioner of Public Buildings Service, who shall meet personally in 
n timely manner to discuss nnd attempt to resolve the dispute within three (3) business days afier 
such meeting or such other time period agreed to in writing by the Parties. 

(b) Alternative Dispute Resolution. The Parties may usc nny alternative means of dispute resolution 
set forth in 5 U.S.C. § 571. or other mutually agreeable procedures, for resolving disputes. 

(c) Contract Disputes Act. If u disagreement cannot be infomlolly resolved or resolved with such 
alternative means of dispuh! resolution, the Parties understand and agree that this Agreement is 
subject to the Contmct Disputes Act of 1978. 41 U.S.C. 7101-7109 et seq., as amended. 

(d) Continuation of Work during Dispute Resolution. The Exchange Partner shall proceed diligently 
with perfonnnncc of this Agreement pending final resolution of any dispute. 

6. Casualtv on Exchange Parcel Prior to Closing. In the event of nny loss or damage to all or any 
portion of the Exchange Parcel caused by lire or an) other casualty occurring prior to the Closing, the 
Government shall have no responsibility to restore and/or repair any such loss or damage and the 
Exchange Purtner shall cominue to be bound by and obligated to sutis(v all of the tern1s and 
conditions under this Agreement without any credit and/or reduction of any kind. In the event of any 
such loss or damnge to ull or any portion of the Exchange Parcel, due to no fault oflhe Exchange 
Partner, the Govemment \\ill consider making ;m adjustment to the Proposed Gross Offer. 

7. Casualty on New Fncilitv Parcel Prior to Closing. In the event ofnny loss or damage to all or a 
portion of the New Facility prior to Substantiul Completion of the Work, the Exchange Partner shall 
restore the New Facility, at the Exchungc Pa11ncr's sole cost and eXJlcnse, so that it will satisfy the tcrn1s and conditions of this Agreement 

8. lndemnilication. The Exchange Partner shall defend, indemnify and hold the Government harmless 
from any claims. defenses, demands, damages, liabilities, loss or other costs and/or expenses, 
including lines and penalties, urising out of the performance of the Exchange Partner's obligations 
under this Agreement, except to the extent uttributablc to the negligence or willful misconduct of the 
Government, including, \\ ithout limitation, any claim of damage or loss by any contractor or 
subcontractor, any claim of damage or loss resulting from any hazardous substance introduced, 
discharged or disturbed nnd any claim of damage or loss resulting from an accident or injury. 
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ARTICLE XI 
GUAI~ANTY 

The Exchange Partner shall execute und deliver the Guaranty no later than the Effective Date. In the event the Guaranty is not executed and delivered to the Government on or prior to such date, such failure shall be an event or default by I he Exchange Partner nnd the Government shall be entitled to tenninate 
this Agreement 

ARTICLE XII 
GENF.RAL PI~OVJSIONS 

I. Notices. All notices and other communications required or pennitted to be given under this Agreement shall be given in writing (at the addresses set forth below) by any of the following means: i) personal service; ii) facsimile transmission (ifconlinncd by sending n copy by any olher method, except electronic mail, specified herein); iii) electronic mail; iv) delivery by any reputable overnight courier service; or v) registered or certified mail, postage prepnid, return receipt requested. Any notice or other written communication sent pursunnt to (i). (ii) or (iii) hereof shall be deemed received upon such personal service or upon dispatch by electronic means: nny notice or other written communication if sent pursuant to (iv) hereof shall be deemed received one (I) business day following delivery by such courier; and any notice or other written communication sent pursuam to 
(v) hereof shall be deemed received five (5) business dnys after having been deposited in nny post oflice or mail depository regularly maintained by the U.S. Postal Service. 

To Government: 
U.S. Gencnal Services Administration 
Ann: John Kelly 
Thomas P. O"Neill, Jr. r:edcnal Building 
I 0 Causeway Street, Room I I 00 
Boston, MA 02222 
Phone: 617-565-809-J 
Email: johnkelly@gsa.gov 

nolo~y 

With n copy to: 
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VOLPE EXCHANGE AGREEMENT 

2. Binding Agreement. The tem1s and conditions of this Agreement and its auachments and exhibits 
apply to and bind the successors and assignees of the Parties. 

3. Anti-Dclicienc'r' Act. Nothing in this Agreement shall be interpreted to require obligations or 
payments by the United States in violation of the Anti-Deficiency Act (31 U.S.C. Section 1341 ). 

4. Amendment. This Agreement may not be amended, modified, extended, revised or otherwise altered, 
nor may any party hereto be relieved of any of its liabilities or obligations hereunder, except by a 
wrinen instrument duly executed by the Contracting Officer and the Exchange Partner. 

5. Governing Law. Notwithstanding the place where this Agreement may be executed by any of the 
parties hereto, thl! Parties expressly agree that all terms and provisions hereof shall be construed and 
enforced in accordance with fcdcrul law as now adopted and as may be hereafter amended. To the 
extent issues not governed by federal law impact matters under this Agreement, including but not 
limited to mailers of conveyance of real and per.mnnl property, the laws of the Commonwealth of 
Massachusetts shall be deemed to apply to such matters. 

6. Order of Precedence. Di11ercnt requirements within this Agreement shall be deemed inconsistent 
only if compliance\\ ilh both cannot be nchieved. In cnse of inconsistency between this Agrecml!nt and its exhibits and the Proposal, the follow ins order of precedence shall npply. 

(a) This Agreement including all exhibits (except for the Statement of Work including the Program 
of Requiremcms) 

(b) Statcml!nt of Work (except lor the Progmm of Requirements) 

(c) Program of Requirements 

(d) l,roposnl 

Notwithstanding the foregoing, in the event the Contracting Officer approves, in writing, any 
deviation from the Statement of Work or the Program of Requirements, the deviation shall be incorporated into the applicable documl!nt. 

7. No Recording. The Exchange Partner agrees that neither this Agreement nor any memor.mdum 
thereof may be recorded. 

8. Audit. The Govcmment, at reasonable times and upon reasonable advance notice, shall have the right 
to review and have access to all records of the Exchange Partner relating to the Work for n period of three (3) years following the Closing. 
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VOLI'E EXCHANGF. AGREEMENT 

9. Captions. The captions in this Agreement are inserted for convenience of reference only and in no way define, describe or limit the scope or intent of this Agreement or any ofthe provisions hereof. 

I 0. Drafts. This Agreement shall not be binding or effective until executed and delivered by both the Government and the Exchange Partner. 

II. Number and Gender. All words used herein in singular number shall extend to and include the plural number, where the context so requires. All words used herein in the plurnlnumber shall extend to and include the singular number, where the context so requires. All words used herein in any gender, whether male, female or neuter, shall extend to and include any and all genders as may be applicable in any particular context. 

12. Integration. This Agreement, including the Recitals and the exhibits aunched to this Agreement and referenced in this Agreement, constitutes the entire agreement and understanding of the Parties with respect to the subject matter hereof and supersedes all prior agreements, oiTers, counteroffers, 
agreements and understandings of the Parties regarding said subject matter. whether written or oral, all of which arc hereby merged into and superseded by this Agreement. h is understood and agreed by the Parties, however, that the Government has relied on the Proposal in entering into this 
Agreement and that the Proposal is incorporated into this Agreement by reference. 

13. Waiver. Except ns expressly provided herein, no waiver by nny party or refusal of the other party to comply with its obligations under this Agreement shall be deemed n waiver of any subsequent failure or other refusal to so comply by such other party. No waiver shall be valid unless in writing signed by the party to be charged nnd then only to the extent therein set forth. 

14. Severability, If any tenn or provision of this Agreement or application thereof to uny person or circumstance shall, to any extent, be found by a court of competent jurisdiction to be invalid or unenforceable, the remainder of this Agreement, or the application of such tenn or provision to 
persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected thereby and each other term or provision of this Agreement shull be valid and be enforced to the fullest extent permitted by law. 

15. Binding Effect: No Third Partv Bent.!ficiaries. This Agreement shull be binding upon and shall inure to the benefit of the Parties. and the representations, warranties, covenants and agreements contained herein are made and entered into for the sole protection nnd benefit of the Parties and no other person, persons. entity or entities shall have any right of action hereon or right to claim any right or benefit from the tern1s contained in this Agreement or be deemed a third party beneficiary hereunder. 

16. Currencv. All amounts to be paid hereunder shall be paid in immediately available U.S. funds. 

17. Time. Time is of the essence in the performance of cnch of the Parties' respective obligations contained herein. 

18. Survival. Rights, interests and obligations of the Parties which by their nature survive the Closing or termination of this Agreement including, without limitntion, nil warranties and indemnities shall remain in full force and effect alicr the Closing or any termination of this Agreement and the same shall inure to the benefit of and be binding upon the respective successors and assigns of the Parties. 
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VOLPE EXCHANGE AGREEMENT 

19. Counterparts. This Agreement may be executed in two (2) or more counterparts, each of which shall 
be deemed to be un original, but all of which taken together shall constitute one and the same 
Agreement. For purposes of the execution of this Agreement, the signature of n party on a 
counterpart hereof transmitted by lacsimilc or electronic mail shall be binding with the same force 
and eflectns irit was manunlly affixed to u hnrd copy original of this Agreement 

20. Conslruction. Neither party shall be considered the drafter of this Agreement or any of its provisions 
for the purposes of any statute, case lnw or rule of interpretation or construction, that would or might 
cause any provision to be construed against the draltcr oft his Agreement. 

21. Non-Discrimination. The Exchange Partner covenants for itself, its successors and assigns and every 
successor in interest to the Exchange Parcel, or any part hereof. thnt the Exchange Partner and such successors and assigns shall not discriminate on the basis of mce, color, sex, religion, sexual 
orientation or national origin in the performance of the Work. 

22. No Member or Delegate of Congress or Resident Commissioner Part of Agreement. No member of 
or Delegate of Congress or Resident Commissioner shall be admitted to ony share or pnrt of this 
Agreement or to any benefitthnl may arise therefrom, but this provision shall not be construed to 
extend to this Agreement if made with a corporation for its geneml benefit. 

{SIGNATURE PAGE FOLLOWS] 
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VOLPE EXCHANGE AGREEMENT 

IN WITNESS WHEREOF, the Parties huvc c;msed this Agreement to be duly executed on their behalf ns of the day and year lirst written above. 

GOVERNMENT: 

UNITED STATES OF AMERICA 
Services Administmtion 

BY: 
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VOLrEEXCHANGEAGREEMENT 

EXHIBIT A 
Legal Description und Plun of Property 

Certain parcels of land located on the Northerly side of Broadway, the Westerly side of Third Street, the 
Southerly side of Potter Street, the Westerly side of Fifth Street, the Northerly side of Munroe Street, the 
Southerly side of Binney Street and the Easterly side of the Pedestrian walkway formally known as Si.~~:th 
Street as shown on "Volpe Center ALTA/ACSM Land Survey" plan in Cambridge, Massachusetts, dated 
3/2412014, rc!vised 4n/15, 5/14/15 & 5/11/ 15 by Dunn McKenzie Inc. and described as follows: 
Beginning at an iron rod (set) at the Southwesterly corner of said land on the Northerly sideline of 
Broadway und the Easterly sideline of the Pedestrian walkway formally known as Sixth Street as shown 
on said plan, thence 

N29-29-46E, n distance of 469.21 feet along the Easterly sideline of the Pedestrian wnlkway formally 
known as Sixth Street to an iron rod (set) at the point or curvature, thence 

Northerly, along a curve to the left having u mdius of326.71 feet , an nrc distance of 126.35 feet along the 
Pedestrian walkwuy formally known as Sixth Street to an iron rod (set) at the point oftungency, thence 
N09-32-12E, a distance of 200.30 feet ulong the Pedestrian walkway formally known ns Sixth Street to an 
iron rod (set) at the Southerly sideline of Binney Street. thence 

S80-28-35E, a distance of 870.58 feet along the southerly sideline of Binney Street to an iron rod (set) at 
the point of cur\'ature nt the intersection of Third Strt;.;t, thence r ·. 
Easterly and Southerly along a curve to the right having a mdius of 20.00 feet, an nrc distance of 36.00 
feet to an iron rod (set) nt Third Street, thence'· . . 
S22-39-46W, a distance of I 29.47 feet along the Westerly sideline of Third Street to a drill hole (set) at 
the comer of M unroc Street, thence 

NS0-27-42\\', a distance of 460.66 feet along the Northerly sideline of Munroe Street to a cut spike (set) 
in an asphalt \\alk at Fifth Street, thence 

S09-32-02W, n distance of383.32 feet ulong the Westerly sideline of Fifth Street ton drill hole (set) in 
the concrete walk at Potter Street, thence 

560-31-I 4E, a distance or382.25 teet along the Southerly sideline of Potter street to a drill hole (set) in 
the sidewalk nt Third Street, thence 

S27-08-43W, u distance of 382.25 lcet along the Westerly sideline ofThird Street ton drill hole (set) at 
the point of curvature, thence 

Southerly und Westerly along n curve to the right having a mdius of20.00 lcct, an arc distance of32.24 
feet to a granite bound found at BroadWil.)'; thence 

N60-30-l 8W, a distance of374.92 feet along the Northerly sideline of Broadway to a drill hole (set), 
thence 

S29-29-42W, a distance of 12.00 feet nlong the Northerly sideline of Broadway to an iron rod {set), 
thence 

N60-30-18W, a distance of 471.1 1 feel along the Nonherly sideline of Broadway to the lirst mentioned 
iron rod (set) at Broadway and the Pedestrian walkway formally known as Sixth Street at the point and 
place of beginning. 

Said lot contains 611 .612 square feet more or less. (Approximately 14.04 acres) 
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VOLPE EXCHANGE AGREEMENT 

EXIIIDIT B 
l,lan of the New Facility l,nrccl 

[The site plan from the Exchange Partner's Proposal will be included in Final Agreement here. 
Sec RFP Section F.4. I: Site Plan and Massing Plan.) 

(Sec Attached) 
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II VOLPE EXCIIANGE AGREEMENT 

EXHIBITC 
Statement of Work wilh Progrum of Requirements, dutcd Murch 28, 2016 as umcoded by Amendment 001 doted 5 August 2016, nil of which is incorporated herein by thls 

reference. 
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VOLPEEXCHANGEAGREEMENT 

EXHIBIT D 
Contract Requirements 

Any and all entities perfom1ing the Work shall be subject to the tem1s and conditions of this Agreement 
as applicable and the terms and conditions set forth below. Such terms and conditions shall be contained 
in any contruct and subcontract entered imo for purposes of perlonning the Work (o "Contract"). In the 
event the Exchange Partner is the entity pcrlorming the Work, the Exchange Partner shall comply with 
and be subject to alltenns and conditions set forth in this Exhibit D. The Exchange Portner shall 
mninlain prool' of satisfaction ol' the insurance and bonding requirements set forth in this Exhibit Any 
capitalized tcnn not defined in this Exhibit shall have the meaning given to it in Article I of this 
Agreement. 

I. Government Right of Entrv. The Exchange Partner shall include in any Contract n notice that at all 
times during and nller performance of the Work, the Government or other party designated by the 
Government may enter upon the New Facility Parcel from time to time to review and inspect the 
Work. 

2. Pavmcntnnd Perlonnance Bonds. 

(a) The genernl contractor shall be required to maintain payment and perfonnance bonds, which 
bonds shall be maintained during the fullterm of the gencml contractor's Contract. Payment and 
pcrfonmmcc bonds shall he i) for an aggregate amount equal to not less than one hundred percent 
(I 00%) of the Contract amount and ii) cover all indcmni fication obligations, liquidated damages 
obligations und corrective work associated with the general contractor's Contract. 

(b) The Exchange Partner shall furnish executed bonds required under any Contract, including any 
necessary reinsurance agreements, to the Government. prior to the issuance of the Notice to 
Proceed - Construction for the applicable portion of the Work. The bonds shall be in the form of 
finn commitment, supported by corporate sureties whose names appear on the list contained in 
Treasury Department Circular 570, individual sureties, or by other reasonably acceptable security 
such as postal money order, certified check, cashier's check, irre\•ocablc letter of credit, or, in 
accordance with Treasury Department regulations. certain bonds or notes of the United States. 

3. Insurance. Euch Contract shall include a provision requiring the party responsible lor any part of the 
Work pcrlonncd on the New Facility Parcel to provide and maintain during the entire perfonnance of 
the Contract, in addition to any insurance required by law: 

{n) Workers' compensation insurance in the amount required by Massachusetts; 

(b) Employers' liability coverage of lit least $2,000,000, provided, however, that where appropriate 
to encourage small business particip:1tion such amount may be reduced subject to Contracting 
Oniccr approval. If occupational diseases are not covered by workers' compensation insurance, 
Employers' liability coverage shall include occupational diseases; 

(c) Broad form comprehensive commercial general liability insurance in the amount of at least 
$5,000,000 per occurrence. Such insurance shall include. but not be limited to, contractual 
liability. bodily injury and property damage; 
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(d) Comprehensive automobill! liability covering the operation of all automobiles used in connection 
with perfonning the applicable contrnct in the amount of at least S 1,000,000 per person and 
$2,500,000 per occurrence for bodily injury nnd $1,000,000 per occurrence for propcny damage. 

The general contractor shall nlso carry excess umbrella liability insurance in the amount of at least 
$1 0,000,000. 

Cenificates of insurance lor insurance maintained by the Exchange Partner and the general contractor 
shaJI be delivered to the Government within five (5) business days following the date of each 
respective Contract and shall name the "United States of America" as an additional insured. 

The Exchange Panner nnd/or general contrnctor shall obtain and maintain copies ofCcnilicates of 
Insurance of all subcontractors showing the stated insurance amount, but it shall be acceptable for 
such policies to name the Exchange Partner or the general contractor as an additional insured and they 
need not name the Government. 

The insurance carrier is rcquirl!d to waive all subrogation rights against the Government. 

4. General Provisions. The Government considers the provisions below important nnd consistent with 
its priorities. Therefore. the Exchange Partner shnll include in any contrnct: 

(n) FAR 52.215-10 Price Reduction for Defective Ccnified Cost or Pricing Dntn; 
(b) FAR 52.215-11 Price Reduction for Dclcctivc Cost or Pricing Data - Modifications; 
(c) FAR 52.215-12 Subcontractor Cost or Pricing J.)utn; 
(d) FAR 52.215-13 Subcontractor Cost or Pricing Dutn - Modi lications; 
(e) FAR 52.215-15 Pension Adjustments and Asset Reversions: 
(t) FAR 52.215-17 Waiver of Facilities Capital Cost of Money; 
(g) FAR 52.215-18 Reversion or Adjustment of Plans for Postretirement Benefits (PRB) Other Than 

Pensions; 
(h) FAR 52.215-19 Notifications of Ownership Changes; 
(i) FAR 52.215-22 Limitation on Pass-Through Charges - Identification of Subcontract Effort, 
0> FAR 52.215-23 Limitations on Pass-Through Charges; 
(k) FAR 52.219-8 Utili7.ution of Small Business Concerns; 
(I) FAR 52.129-1 Federal, State. and Local Tuxes: 
(m) FAR 25.1 Buy Americnn- Supplies; and, 
(n) FAR 25.2 Buy American- Construction Mntcrinls. 

Furthennore, to the fullest extent practical the Exchungc Panner shall include in nny contract the 
tollowing: 

(a) FAR 22.5 Use of Project Labor Agreements for Fcdcml Construction Projects; 
(b) FAR 52.209-6 Protecting the Government's Interest When Subcontracting with Contractors 

Debarred, Suspended, or Proposed for Debarment; nnd 
(c) FAR 52.225-13 Restrictions on Certain Foreign Purchnscs. 

The clauses herein incorpornted by reference shall havl! the same force and effect ns if they were 
given in full text. The full text of a clause may ~ accessed electronically at this nddress: 
http://w\\ w .acquisition. gov/comn/fnr!index.html. 
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5. Accounting Records Clause. The Eschangc Partner shall include similar provisions to Section 2.3 of 
Exhibit E of this Agreement in its contrnctor agreements which require its contractor and 
subcontractor to keep Records (as defined in Exhibit E) and to pcnnit audits by the Government ns is 
required ofthe Exchange Partner. 
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EXHIBIT E 
lletcrminutions of Cost of the New Fncility 

I. Definitions. All capitalized tenns not defined in this Exhibit nrc dclined in Article I of this Agreement. 

2. This Agreement shall inclutlc Design Phnsc Services nnd the DclivCI)' ofth.: New Facility. The Government and Exchange Partner agree that nt no point in this Agreement shall the maximum total price of the Design Phase Services and the Delivery of the New Facility be allowed to c.xceed the Proposed Gross OITer. 

2.1 Design Phase Services. Design Phase Services, including costs for all pre-construction services, all architectural and engineering design nnd construction services, constructability reviews, and other related services necessary to prepare the Construction Documents, to cause the Govemment to issue any Notice to Proceed- d as delined in the Statement of Work, shall ben finn-fixed-price in the amount of$ l"he amount set forth represents all costs in accordance with Part 31 of the Federal Acquisition Regulation (FAR) in encct on the dnte of this Agreement necessary to complete the Design Phase Services, including. but not limited to the cost of work pcrfonncd by subcontractors and consultants, indirect costs, fees, expenses, tuxes, and profit. This amount is fixed, and shall not change throughout the perlonnance of this Agreement except in the event of a Change Order or Equitable Adjustment subject to the provisions of Article II[. 

2.2 Deli\•cn· of the New Fucilitv. The Delivery of the New Facility, including costs for Construction Services and Relocation Ser\'ices. shall be a fixed-price incentive structure, including a Guaranteed Maximum Price and Shared Savings subject co the tcm1s below: 

(a) Costs means allowable direct costs in accordance with FAR Part 3 J in effect on the date of this Agrcemenl; marked up costs paid to subcontractors shall be deemed direct costs of the Exchange Partner. 

{b) Target Cust means the estimated Cost<; of the Delivery of the Initial Target Cost incorporated into the Agreement at the Effective Date is a Firm Target Cost shnJI be negotiated during the Design Phase Services (nl 75% construction documents); B Finnl Turgct Cost is negotiated upon acceptance of the Construction Documents. The Finn Target Cost may exceed the Initial Target Cost by mutual agreement. The Final Target Cost must be less than or equal to the Firm Target Cost. 

(c) Cumingenc_:v Allowam:c!. Contingency Allowance (CA) is stipulated to be 5% of the Target Cost. During the establishment of the Firm Target Cost, the stipulated 5% shall be applied to the Finn Target Cost to calculate the CA. If the Final Target Cost is less than the Firm Target Cost, theCA will be reduced accordingly to 5% of the Final Target Cost. 

(d) Fee and Te~rgct Fee Percemage. The Exchange Partner's Fe~es indirect costs, general conditions, and profit. The Turgel Fee Pcrccnt:1ge shall be-· During the establishment of the Finn Target Cost, the Target Fcc Percentage shall be applied to the Finn Target Cost to calculate the Fcc. If the Final Target Cost is less than the Finn Target Cost, the Fcc will be reduced accordingly to the Target Fcc Percentage of the Final Target Cost. 

Page .l4 

This document contains privileged or confidential commercial or financial Information that 
may be exempt/rom disclosure under FOIA. 

MarkCRinaldi
Text Box
(b)(4)

MarkCRinaldi
Text Box
(b)(4)

MarkCRinaldi
Text Box
(b)(4)

MarkCRinaldi
Text Box
(b)(6)



VOLPf. EXCHANGE AGREEMENT 

(e) Guarwuccd Maximmn Price. The Guun1nleed Muximum Price (GMP) equals the sum of the 
Target Cost, theCA, and the Fcc. The Exchange Partner shall guarantee the maximum price (the 
GMP) upon negotiation of the Finn Target Cost und the Final Target Cost. 

(I) Firm Target Cast. 

( 1) Suhmissio11 R.:quirements for Firm Turgct Cost Proposal. During the design phase (at 
approximately 75% construction documents), and at a time agreed by the Government the 
Exchange Partner shall submit the following: 

(i) A detailed statement of all linn-lixed-pricc work packages in the performance of the 
Delivery of the New Facility to date; 

(ii) A proposed firm Target Cost; 
(iii)Sunicient data to support the accuracy und reliability of the estimate; 
(iv) An explanation of the difference between the proposed Finn Target Cost and the Initial 

Target Cost; and 
(v) The Exchange Partner's ullirmntion lhat: 

(A) It hns satisfied itself that the New Facility as described in the specifications and 
construction drnwings is constructible using commercially practicable means and 
methods; 

(B) It has satisfied itself that the rcCJUircmcnt hns been suf1icicntly described to enable h 
to estimate the Costs of Delivery of the New Facility with reasonable accuracy; 

(C) It has disclosed to the Go\'cmment all of its actual knowledge relating to omissions in 
lhc Statement of Work that may aOcctthc Costs of Deli vel)' ofthc New Facility; 

(D) It acknowledges that the Finn Target Cost and time established for completion of the 
New Facility shall not be adjusted on account of cost or time attribulablc to 
disco\'ered omissions in the Statement of Work required to be disclosed under this 
Clause; and 

(E) All proposed costs nrc submiucd in accordance with FAR Part 31 . 

(2) E~tabli.~/11,1!1/1 oftlw Firm Tmxet Co.\'1. The Parties shall negotiate a Firm Tnrgct Cost based 
on the data provided under Paragraph (f) of this Section. 

(i) The finn Target Cost shall be multiplied by the stipulated 5% to calculate theCA in 
accordance with l,aragrnph (c) of this Section. 

(ii) The firm Target Cost and Tnrgctl:ce Percentage shall be used to calculate the Fee in 
accordance with Paragmph (d) of this Section. 

(iii)The Firm Target Cost shull be used to calculate the GMP in accordance with Paragraph 
(c) of this Section. 

The Firm Target Cost shall be established and incorporated into the Agreement upon the 
Contracting Officer's written accepllmcc of the negotiated Firm Target Cost. The 
Contracting Officer shall not accept a Firm Target Cos I proposal that docs not include the 
written anirmution described under Paragraph (I)( I )(v) of this Section. 

(g) Fiua{ Ta,.get Co.~t. 
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VOLPE EXCHANGE AGREEMENT 

( 1) Submis:>ion Rcquiremcllls for Finu/ Target Co.~/ Proposal, Upon acceptance of the 
Construction Documents, nnd at o time agreed by the Government, the Exchange Partner 
shall submit the following: 
(i) A detailed suucment of alllirm-lixed·price work packnges in the perfom1ancc of the 

Delivery of the New Facility to date; 
(ii) A proposed Final Target Cost; 
(iii) Sufficient data to support the accuracy and reliability of the estimate; 
(iv) An explanation of the difference between the proposed Final Target Cost and the Fim1 

Target Cost used to establish the GMP; nnd 
(v} The Exchange Partner's atnrmation that: 

(i) It has satislied itself that the New Facility as described in the specifications and 
construction dmwings is constructible using commerciolly practicable means and 
methods; 

(ii) It has satislit!d itself that the requirement hns been suniciently described to enable it 
to estimate the Costs of Deliver) of the New Facility with reasonable accuracy; 

(iii) ll has disclosed to the Government all of its actual knowledge relating to omissions in 
the Statement of Work that may nOect the Costs of Deliver)' of the New Facility; 

(iv) h acknowledges that the Final Target Cost und time established for completion of the 
New Facility shall not be adjusted on account of cost or time attributable to 
discovered omissions in the Statement of Work required to be disclosed under this 
Clause; and 

(v) All proposed costs arc submitted in accordance with FAR Part 31. 

(2) Eswblishml!ut of the Final Tetrget Cost. The Parties shall negotiate n Final Target Cost based on the data provided under Paragraph (g) of this Section; provided, that the Final Target Cost, CA and Fee may not exceed the GMP. If the proposed Final Target Cost is less than the Firm 
Target Cost: 

(i) TheCA shall be reduced in accordance with Pamgraph (c) of this Section. 
(ii) The Fee shall be reduced in accordance with Paragmph (d) of this Section. 
(iii)The GMP shall be reduced in accordance with Paragraph (c) of this Section. 

The Final Target Cost shall be established and incorporated into the Agreement upon the 
Contracting Ollicer's written acceptunce of the final negotiated Target Cost. The Contracting Officer shall not accept a Final Target Cost proposal thai docs not include the written 
aflinnation described under Paragraph (g)( I)( v) of this Section. 

(h) The Contracting Officer may issue a partiol or limited Notice to Proceed- Construction, in 
accordance with Article Ill, Section 4 of the Agreement, at any time after the Finn Target Cost 
has been established. 

(i) .4c/jllst111f!lll of Target Cost ami GMP. The Target Cost and GMP shall be subject to adjustment for changes nnd any other conditions giving rise to entitlement to an adjustment under this 
Agreement. 

(I) TheCA shoJI not be udjustcd for changes and nny other conditions giving rise to entitlement 
to on adjustment und..:r this Agreement. 
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(2) The Target Fee Percentage negotiated in Paragraph (d) of this Section shall be used as a 
ma."imum rnte for detennining fee for changes and any other conditions giving rise to 
entitlement to an adjustment under this Agreement. 

(3) The GMP shall be adjusted in accordance \\ith Paragraph (e) of this Section. 

The Target Cost, GMP, and Fee shall be ndjusted down for deletions to the scope of the Delivery ofthc New Facility. 

0) Conversion to Firm-Fixeti-Pricc Prior 1o Final &ulr:melll. 

(I ) Srtbmis:rion Requirl!mcms for Crmversitm ttJ cr Firm-Fixed-Price. If the Parties agree to 
convert from a fixed-price incentive structure to a lirm· fixed-price for the Delivery of the 
New Facility prior to the issuance ofthe linal Notice to llroceed- Construction, or at the 
request of the Govenunent, the Exchange Partner shall submit the following: 

(i) A proposed finn· fixed-price proposal for the completion of the Delivery of the New 
Facility, which shall include all markups, including profit. 

(ii) A detailed statement of any Costs incurred in the pcrfomumce of the Delivel)· of the New 
Facility up to date. 

(2) Eswb/islmuml of Firm-Fixt!d-Pric:l! Contmcl 

(i) Prior 1o isJmmct• of/Ire Notit.:c to Pr(}(:ectl - Cmwruc:lion. The Parties may negotiate and 
establish a finn-fixed-price for the Delivery of the New Facility prior to the issuance of 
the Notice to Proceed - Construction based on the data provided under Paragraph (j)( I); 
provided that the linn-fixed-price shall not exceed the GMP. The Government shall have 
the right, but not the obligation, to issue the Notice to Proceed - Construction at the linn­
fixed-price within one hundred twenty ( 120) cnlcndar days of the establishment of such 
price. 

(ii) After issmmc:e ofthe Notic«:. to Prm.•cccl- Co11struc:liutr. At nny time prior lo Final 
Settlement (as such term is dclined below), the Government may request that the 
Exchange Partner provide a linn-fixed-price proposal for the completion of Delivery of 
the New Facility in accordance with Pnmyraph (j)( I). Within sixty (60) calendar days of 
such request, the Exchange Portner shall provide such data. Within sixty (60) calendar 
days of receipt of the Exchange Partner's proposal, the Government shall have the right, 
but not the obligation, to convert this Agreement to n finn-fixed-price at the proposed 
fixed price or as otherwise ncgotintcd by the Parties; provided that the lim1-fixcd-pricc, 
plus any costs incurred in the pcrl"onnance of Deli vel)' of the New Facility, shall not 
exceed the GMP. If this Agreement is not converted to linn-fixed-price, then the Final 
Settlement of the Exchange Pnrtner's compensation shall be determined in accordance 
with Paragraph (1). 

{3) If this Exchange Agreement is converted toll tinn-tixed·pricc structure, the Exchange Partner 
shall submit a revised schedule of values for DeliVCI)' of the New Facility allocating the 
unexpended balance of the fixed price to the itemized work activities remaining uncompleted. 

(k) Determination of Costs of Delilwy of tire Nell' Fcrc:ility. Detennination of the Costs of Delivery 
of the New Facility shall be the sum of all Costs incurred by the Exchange Partner in the Delivery 
of the New Facility, the proposed lixed price for performance of remaining work, if any, less the 
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• VOLPE EXCHANGE AGREEMENT 

residual value of any Exchange Partner retained inventory. In order to make such detenninalion, 
the Govcmment may require an audit ofthc Exchange Partner's records and/or the Exchange 
Partner's proposal. Establishment of the Costs of Delivery of the New Facility shall be subject to 
reconciliation between the Gov\!mment and the Exchange Partner. In the c\'ent that the Parties 
are unable to reach agreement, the Contracting Officer may unilatero~lly determine the Costs of 
Deliver)' of the New Facility, and such detenninntion shall be subject to the clause titled 
·•Disputes.'' 

(I) Fi11al Se/1/l!melll. The Finnl Settlement amount shall consist of the Coslc; of the Delivery of the 
New Facility, the Fcc, und the Exchange Partner's Shared Savings, if any; provided that in no 
ewnt shall the Final Settlement exceed the GMP. 

(I) Submissiou Requirements jiJr Fi11al Settll!ml!nt Propose~/. The Exchange Partner shall submit 
a Final Settlement proposal within one hundred twenty ( 120) calendar days of Substantial 
Completion of the Work to determi11e the Costs of Delivery of the New Facility. which shall 
include the following: 

(i) A detailed statement of all Costs incurred by the Exchange Panncr in the Delivery ofthe 
New Facility; 

(ii) A firm·fixcd·price proposal for the perfonnancc of the remaining work, if nny, that may 
be necessary to complete the Delivery of the New Facility; 

(iii) An executed release of claims, which must describe any and all exceptions, including a 
description of any outstanding claims; und 

(iv) Any other relevant dnta that the Government may reasonably require. 

(2) Determination o.fthe S/wred Savings. If the Costs of Delivery of the New Facility are less 
than the Final Target Cost, the Exchange Partner is entitled to 50% of the difference between 
the Final Target Cost and the Costs of Delivery of the New Facility, as Shnrcd Su\'lngs by 
means of a reduction in the Proposed Gross Offer. 

(3) Co:'it.~ o[De/i\•e1y uftlte New Ftldlity ;, e.w:ess oftlte Fimtl Target Cost. If the Costs of 
Delivery of the New Facility nrc in excess of the Final Target Cost, the Exchange Partner is 
entitled to additional compcnsntion for the Costs of Delivery of the New Facility above the 
Final T;1rget Cost in an umount not to exceed the CA. An adjustment of the Fee shall not be 
included. 

( 4) Cost.\· of De/i\'f:ry of the M:w Fcu.:ility and Fee in excess of the Guarcmteecl Maximum Pric:e. 
If the sum of the Costs of Delivery of the New Facility plus the Fcc is equal to or greater than 
the GMP. the Exchange Partner is not entitled to any compensation greater than the GMP. 

(m) Work Pm:ka~e.~. The Contn1ctor and the Government may agree to develop finn·fixed·price 
work pcsckages that stand alone from the remainder of the Work. The Parties must agree 
bilaterally tu the scope, schedule nnd 1>ricing for any such work package. If such work package 
reduces the scope of the Delivery of the New Facility, the Target Cost shall be reduced, and the 
Contingency Allowance (CA), Fcc ond GMP shall be adjusted accordingly. These work 
packages shall include specific completion milestones. 
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(n) Subcomrac:rs. No subcontract placed under this Agrccmcm may provide for cost·plus·a­
perccntngc of cost. Any costs incurred by the Eschnnge Partner as a result of such a subcontract 
shall not be included in the Costs of Delivery ofthe New Facility or the Final Settlement. 

(o) Open Book Acccs.f. At any time prior to converting to a fim1-fiscd-price, the Government and its 
representatives. including designated auditors and uccountants, shall have the right, but not the 
obligation, to nttcnd any and uti project meetings and shall have access to uny and all records 
maintained by the Exchange Partner relating to the New Facility. The Exchange Partner shall 
include this requirement for open book access by the Government in its subcomrncts for the New 
Facility. 

(p) Termination. I fthi s Agreement is tcmtinated, the Exchange Partner shall not be entitled to 
Shared Savings. 

2.3 Accounting Records Clause 

(a) The Exchange Partner shall keep full and detailed accounts and esercise such controls as may be 
necessary for proper financial management under this Agreement; the accounting and control 
systems shall meet Generally Accepted Accounting Principles (GAAI1

) and provide for the 
following: 

(I ) There is proper segregation ol' direct costs und indirect costs. 
(2) There is proper identification and accumulation of direct costs by Agreement or Contract. 
(3) There is a labor time distribution system that charg~:s direct and indirect labor appropriately. 

{b) The Government and the Government's accountants or Government's authorized representative 
shall be all"ordcd access to and shall be permitted to audit and copy the Eschange Partner's 
records, books, correspondence, instructions, drawings, receipts, subcontracts, purchase orders, 
vouchers, mcmornndn and other dntn relating to this Agreement, and the Exchange Partner shall 
preserve thcs~: l'or a period of three years after the Closing, or for such longer period as rna)' be 
required by law. 

(c) The records subject to nudit, csumination, and copying include, but are not limited to, accounting 
records, \\ ritten policies and procedures, subcontract tiles (including ull proposals from all 
bidders. and bid recaps, etc.), estimates and takeoff sheets, correspondence, change order Iiies 
{including all proposals and estimates, supporting documentation, and documentation covering 
negotiated pricing regardless of whether the work was performed on a lump-sum, cost plus, or 
unit price basis), backcharge logs and related supporting documentation, general ledger entries 
detailing cash and trade discounts, insurance rcbnlcs, and discounts, purchase orders. leases. 
contracts, commitments, notes, daily diaries, superintendents reports, drawings, and all other 
documents and sources of information and matters which may, in the Governments sole 
discretion, have any bearing on, or pertain to any matters, rights, duties, obligations related to the 
Agreement documents (all of the above herdnafier referred to as "Records"). The foregoing 
Records shall be subject to inspection and audit by the Government or its authorized 
representative lor, but limited to evaluating and verifying; 

(I) Exchange Partner compliance with requirements of the Agreement; 
(2) Compliance with pricing Change Orders. or claims submitted by the Exchange Partner or any 

of its subcontractors at any tier, vendors and suppliers. 
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In addition, Records subject to audit and examination shall also include those records necessary to evaluate and verify all din:ct and indirect costs, including overhead and payroll tax and fringe bcnent allocations, as they may apply to costs associated with the Agreement. 

(d) If requested by the Government, the Exch<mge Pan ncr shall promptly deliver to the Govemment or its designee copies or ull Records rein ted to the Agreement, in a fom1 acceptable to the 
Government. The Exchange Partner shall provide to the Govemment or its authorized 
representative such Records mainlllined in nn electronic format in a computer readable format on data disks or suitable alternative computer data exchange formats. 

(c) The Exchange Partner shall include similar provisions in its contractor agreements which require the contractor and subcontractor to keep Records and to permit audits by the Government as is required of the Exchange Partner. 

(f) The Government shnll have access to the Exchange Panner's facilities, slmll be allowed to 
interview all current and fom1er employees to discuss matters J>ertinent to the Agreement, and shall have access to all necessary Records and to be provided adequate work space, in order to conduct audits and examinations. 

(g) If any audit or examination of the Exchange Pnrtncr's l~ccords discloses total findings resulting in overpricing by the Exchange Purtncr to the Government in excess of one-quarter percent of the total Agreement costs. the Exchange Partner shall immediately reconcile the overpricing with the Government. 

(h) The Government shall be entitled to audit all amendments to the Agreement, including lump-sum amendments, to determine whether the proposed costs, as represented by the Exchange Panm:r and any of hs contractors, are in comJ>Iinncc with the Agreement. If it is determined that the costs proposed under an amendment, including lump-sum amendments, arc not in compliance with the Agreement, the Government reserves the right to adjust the amount previously approved and included in the amendment. 

(i) These requirements regarding nccounting records shall not mitigate, lessen nor change any other requirements in the Agreement regarding nudits, payment submissions, records, or records 
retention. 
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ATfACHI\:IENT lnitiul Pricing Form 

Finn-fixed-price (FFP) for Design Phase Seo·ices 

2a Initial Target Cost 

2b Contingenc>' Allowance percentage 

2c Estimated Contingency Allowance (2n x 2b) 

2d Target Fcc Percentage 

2e Estimated Fcc (1a .x 2d) 

2f Estimated nmsimum price for the Delivery of the New Facility (2a + 2c i 
2c) 

3 

NOTES: 

Estimated maximum totnl price of the Design Phase Scrvil:cs and the 
Delivery of the New Facility (I + 21) s 510,038.648.93 

Line I: The linn-fixed-price for Design Phase Services slmll be S- us negotinted prior to award oft he 
Exchange Agreement. 

Line 2u: The Initial Target Cost includes thl! exercised optional nllowunccs for procurcnu:nt nnd installation of 
furniture and equipment, Relocation Services, and Art-in-Architecture as carried in the Cost Estimating Workbook 
included in Volume Ill. Tab 3 of the Exchange Partner's Proposal 

Line 2h: The Contingency Allowance percentuge is stipulated by the Govenunent to be 5%. 

Line lc: During the establishment of the Firm Target Cost, the stipulated 5'Yo Contingency Allowance Percentage 
shall be upplicd to the Finn Target Cost to cnlculntc the Contingency Allowance. If the Finul Targc1 Cost is less 
than the Finn Target Cost, the CA will be reduced accordingly. 

Line lcJ: Targcl Fee Percentage shall belllo,ns negotiated prior to award ofthe Exchange Agrcemenl. 

Line lc: During the establishment of the Firm Target Cost, the Tnrgct Fcc Percentage shall be applied 10 the Finn 
Target Cost to calculate the Fee. If the Final Target Cost is less than the Finn Tnrgct Cost, the Fee will be reduced 
accordingly: however, the Target Fcc Percentage shall remain the sume. 

Line lf: When the Fim1 Pricing Fonn und the Finul Pricing Form arc completed, .. estimated maximum price" will 
be replaced with Guamntecd Mn.ximum Price (GMP). The Exchange Partner shall guurontcc the mn.ximum price for 
the Deli\·cry of the New Facility (the GMP) upon negotiation of the Finn Turget Cost and the Final Target Cost. 

Line J: ·n1e Government and Exchange Partner agree that at no point in this Agreement shall the maximum lotul 
price of the Design Pha.o;e Services nnd the Deli\ cry of the New Facility be allowed to exceed the Proposed Gross 
Offer. 
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EXHIBIT f 
Form or Interim Use License for Exchnngc Parcel 

THIS INTERIM USE LICENSE AGREEMENT (this .. License Agrccmenf') is entered into as 
ofthis __ day of , 201 _ by nnd between THE UNITED STATES OF AMERICA, acting 
by and through the U.S. GENERAL SERVICES ADMINISTRATION (the ''Go\'crnment") and--­
--------- ("Licensee''). 

RECITALS 

WHEREAS, the Government is the owner of certain real property comprised of approximately 
fourteen ( 14) acres or land located at 55 Broadway in Cambridge, Massachusetts and shown on the survey 
attached hereto as "Exhibit _ " (the "Property"); and 

WHEREAS, The Government and Licensee have entered into an Exchange Agreement dated _____ ,20l_ ;and 

WHEREAS, Licensee has rct]Uestcd pcnnission from lhc Government to enter upon a portion of 
lhe Property to • and the Government is willing to grant to Licensee a license to enter upon 
the Property for the purposes, and subject to the restrictions, limitation and conditions specified herein; 
and. 

WHEREAS, the Government \\ill grant Licensee a license to enter upon and use the portion of 
the Property cross-hatched on lhc survey attached hereto us "Exhibit _ .. (the "License Area") for the 
purposes described in this License Agreement, subject to the restrictions, limitations and conditions 
described herein. 

NOW, THEREFORE, in consideration of the mutual covenants herein contained and other good 
and valuable considcr.uion, the receipt and sufficiency of which is hereby acknowledged, the parties 
hereto hereby agree as follows: 

I. Grant of License. The Government hereby grnllls to Licensee n temporary right and license to enter 
upon and occupy the License Area for the pennittcd uses described herein. 

2. Pern1ittcd Uses. The Licensee mny usc the License Area for (the ''Permitted 
Uses"). It is understood that the work shall be performed inn professional manner, and any damage 
to the Property shall be corrected by the Licensee. 

3. Term. Licensee shall have the right to enter upon und occuJ>Y the License Area during the period of 
time commencing on (the "Commencement Dutc") and tenninating on 
--------(the ''Tcrminntion Dutc") for the Pennitted Uses. 

4. Indemnification and Release. Except to the extent attributable to the negligence or willful misconduct 
of the Government, Licensee shall at all times (both during and aller the tenn of the license granted 
herein) indemnify. defend and hold the Government, as well as any and all of its agents, contractors 
and employees, hannlcss and indemnified from any and all actions, petitions, orders, claims, charges, 
and/or demands made, brought or instituted by any and all private parties and/or any and all public 
agencies or authorities, together with any and all expenses, including attorney's fees, costs, losses, 
damages, liabilities or penal lies assessed against or incurred by uny of them, arising out of or in 
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connection with Licensee's use of or entry upon the License Area including, without limitation, Licensee's failure to abide by the terms set forth herein and/or any act or omission, negligent or otherwise, on the part of Licensee or any orits ngents, servants, employees or invitees. 
Licensee docs hereby forever waive, release, relinquish, remise and discharge the Government, its agents, employees. successors and assigns from nny and all losses, costs or expenses (including reasonable attorneys< fees), damages, demands, liabilities, claims, actions, causes of action, suits, or judgments (collectively, "Chalms") whatsoever of every name and nature, in law and in equity, including without limitation those related in any manner to: 

(a) Any accident or injury to, or death of, nny person, or any damage to property occurring on, in or in the vicinity of the property/building, or any pnrt thereof, arising out of the presence in nnd usc by the Licensee and/or its employees and contractors of the property/building ; or any condition of the property/building or any portion thereof caused by the Licensee or its employees or 
contractors; or 

(b) Any failure of the Licensee or its employees or contrnctors to perform or comply with the tenns of this License Agreement or the terms of any statute, law. regulation or ordinance affecting the 
Licensee's usc of the property/building, which the Licensee, its agents, employees, or contractors ever had, now have or might have (and whether or not asserted) against the Government and its agents, employees, successors or assigns nrising from, pursuant to, or bearing any relationship 
whatsoever to the License Agreement or the property/building, except only for Claims arising out 
of the gross negligence ofthe Government. 

5. Insurance. 

(a) Licensee :~grees to procure nnd maintain: Workers' Compcnsution lnsur.mcc affording protection under the Worker's Compensation Law ofthc Commonwealth of Massachusetts; Employer's 
Liability Insurance with limits ofliability of not less thnn S2,000,000.00; Commercial Genernl .Liability Insurance with limits of liability of not less than $5,000,000.00 combined single limit for bodily injury, personul injury and property damage as a result of any one occurrence; and Comprehensive automobile liability covering the operation of all automobiles used in connection with this License Agreement in the amount of utleast $1,000,000 per person and $2,500,000 per occurrence for bodily injury and $1 ,000.000 per occurrence for property damage. [Tire i11.wrwrce protecti()ll set,(cmh ahem: may he modified di!peucliug mtllre Permitted U\'e.) 

(b) Prior to the commencement ol'<my activities pursuant to or in connection with nny such entry by Licensee or its employees, servants, agents or invitees. Licensee shall furnish to the Government certificates evidencing such insurance. nnming the United States of Americans an additional insured, and stipulating that such insunmce will not be materially reduced or canceled unless thirty (30) days prior written notice of such d umge or tcnnination is given to the Government at: 

U.S. General Services Administmtion 
Attn:------------
Thomas P. O'Neill. Jr. Federal Building 
I 0 Causeway Street, Room ----­
Boston, MA 02222 

6. Maintenance of the License Arcn. Licensee agrees i) not to unreasonably disturb the Government's use of the License Area during the term of this License Agreement and ii) to relinquish use of the 
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License Area upon the Termination Date. Licensee further agrees i) that no waste or damage shall be 
committed upon or to the License Area by or on behalf or Licensee, nor shall Licensee make any 
alterations, changes, improvements or installations therein or thereto following the Commencement 
Date; ii) that the License Area shall be used solely by or on behalf of Licensee for the Pcnnilled Uses; 
Iii) that the License Area shall not be used by or on behalf of Licensee for any unlawful purpose; and 
lv) that Licensee shall not dump, store, dispose or or In nny way introduce any environmental 
contaminant in or on the License Area or commit or suOi!r to be committed in. on or about the 
License Area any act which would require the liting of ollicinl notice under any applicable 
environmental law. [ TltiJ section muy he modified ell! pending uu the Pcm11i1ted U.re.] 

7. Surrender of the License Arcn. On or before the Tenninntion Date, Licensee shall remove any and 
all goods and elTccts from the License Area that were brought to the License Area by Licensee 
pursuant to this License Agreement. I J' Licensee shall fail to effect the removal described in this 
Section, such goods and effects shall be deemed abandoned. Thereat\er, the Government may 
remove such goods nnd effects and, at the Government's sole option: i) store the same for the account 
of Licensee in uny place selected by the Government; ii) sell the same on such terms and conditions the Government shall determine in the Govermncm's sole discretion; or iii) discard of such goods and 
effects in any manner or fashion as the Government shall deem appropriate in the Government's sole 
discretion. [J11i~ set•tiollnwy be moclijic!d depeuding ou the Permitted Uw: am/length of term of this 
Lict!IW! Agreemcm,J 

8. Compliance with Laws. Licensee shall, at ito; sole cost and expense, throughout the term of this 
License Agreement: i) obtain and maintain as necessary all pcnnits,licenses and approvals required 
by an) governmental authority with jurisdiction thereof for usc by Licensee, its employees, agents, 
invitees und licensees of the License Area for the usc pcnnitted in this License Agreement and ii) 
comply \\ ith ull applicable Ia\\ sand regulations, nnd with the terms and conditions of all penn its, 
licenses and approvals issued to License!! in connection with its usc of the License Area. 

9. Defaults and Remedies. If at an) time during the tcm1 of this License Agreement, Licensee fails to 
pcrfom1 or observe any term, covenant or condition contained in this License Agreement to be 
perfonncd or observed by Licensee, and such tailure continues lor a period of ten ( 1 0) calendar days 
after the Government gives written notice to Licensee specifying the nature of the default claimed 
(unless such default shall be of such a nature that it cannot be completely cured within such 10-dny 
period and Licensee commences to cure such defnult during such I 0-day period and thereafter 
continues curing the same with reasonable diligence); then, notwithstanding anything in this License 
Agreement to the contrary, in uny such instance, the Government shall have the right, in its sole and 
absolute discretion, to tenninatc this License Agreement by written notice to Licensee and such 
termination shall be eflective on the date specified in such notice. 

I 0. Representations and Wnrr.mties of the Licensee. The Licensee has all of the requisite power and 
authority to deliver this Agreement and the releases and indemnifications contemplated herein. This 
License Agreement has been duly executed and delivered by the Licensee and constitutes the legal, 
valid and binding obligation of the Licensee enforceable in accordance with its tenns. The execution 
and delivery of this License Agreement by the Licensee does not. and the consummation of the 
transactions contemplated by this License Agreement and the compliance with its tenus, conditions 
and provisions by the Licensee\\ ill not conllict with or result inn breach of or constitute n default (or 
nn event which might. with the J>assagc oJ'timc or the giving of notice or both, constitute a default) 
under any of the temls, conditions or provisions of any agreement or instrument to which the 
Licensee is a party or by which the Licensee mny be bound or affected, or uny judgment or order of 
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VOLPE EXCHANGE AGREEMENT 

any court or governmental department, commission. board, agency or instnunentnlity, domestic or foreign, or any applicable h1w rule or regulation. 

II . Entry. The Government, its cmplo~·ees, ngents and contmctors shall hcl\'e the right at reasonable times to enter upon the License Area without charge. 

12. Condition of License Area. Licensee acknowledges and understands that the Govemmcnt makes no representation or warranty, either expressed or implied, with respect to the License Area, its present condition or its fitness or suitubility for any particular purpose. Accordingly, the License Area is being accepted by Licensee in an "as-is, where-is" condition, with all faults associated there\\ ith. 

l 3. Miscellaneous Provisions. 

(a) No Assignment. Licensee understands that this License Agreement and the license granted herein shall in no event be assignable by Licensee. 

(b) No Third Party Beneficiaries. Nothing in this License Agreement, expressed or implied, is intended to confer upon any person, other than each of the parties hereto, any benefits, rights or remedies under or by reac;on of this License Agreement. 

(c) Entire Agreement. This License Agreement und any exhibits aunched hereto and hereby incorporated herein set forth all of the agreements, promises, covenants, conditions and undertakings bel\\ ecn the parties with respect to the subject mnner hereof: and supersede all prior nnd contemporaneous agreements und understandings. ~xpress or implied, oral or written. The Recitals are hereby incorpomtcd into this License Agreement. 

(d) Amendment. No waiver or modification ofnny of the tenns of this License Agreement shall be valid unless in \Hiling and signed by each of the parties heretu. 

(e) No Waiver or Release. Failure of the Govcmmcnt to exercise any right or remedy or option provided for herein (or any delay of the Governmcnt in exercising any right or remedy or option provided for herein) shall not be deemed to be a waiver of any of the covenants or obligations of the Licensee hereunder or the right of the Govcmmentto enforce the same. 

(f) Partinllnvnliditv. In the event any one or more of the provisions contained in this License Agreement shall for any rcnson be held to be invalid, illegal or unenforceable in any respect, the remainder of this License Agreement shall be valid and enforceable to the fullest extent pennined by law. 

(g) Authorization. The Licensee has ull of the requisite power and authority to deliver this License Agreement ond the releases and indemnifications contemplated herein. 

(h) Notices. All notices und other communication which is required or pennitted by this License Agreement shall be in writing and delivered to the appropriate address below by personal service, cenified first class U.S. mail (postage prepaid, properly llddresscd, return receipt requested), or by reputable overnight delivery service such os Federal Express or United Postal Service, or by electronic mail. 

To Government: 
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VOLPE EXCIIANGE AGREEI\IF:NT 

U.S. Gcncrnl Services Administration 
Attn:------------
Thomas P. O'Neill, Jr. Federal Building 
I 0 Causeway Stre~:t, Room ----­
Boston. MA 02222 
Phone: ----------­
facsimile:---------­
Email:-----------

To Licensee: 
Name: ____________ _ 

Attn:------------
Address:----------­
City:-----------­
Phone:----------­
Facsimile:---------­
Email:------------

14 . Govcrninl! Law. The construction and etTect of the tcnns of this License Agreement shall be 
determined in accordance\\ ith tcdcrnllaw. 

15. Counterparts. This License Agreement may be executed in counterparts, each of which will 
constitute an original, but all of which, when taken together, will constitute but one agreement. 
Executed copies hereof or any amendments hereto may be delivered by facsimile or electronic mail 
and upon receipt will be deemed originals and binding upon the parties hereto, regardless of whether 
originals are delivered thereafler. 

I SIGNATURE PAGE FOLLOWS] 
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VOLPE EXCHANGE AGREEMENT 

EXECUTED AS A SEALED INSTRUMENT under federal law on the dote first written above. 

LICENSEE: 

u ____________________________ __ 

BY: 

NAME: ___________ _ 

TITLE: --------------------------
GOVERNMENT: 

UNITED STATES OF AMERICA 
Acting by and through the U.S. General Services Administration 

BY: 

NAME:. _______________ _ 

TITLE: ____________ _ 
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VOLPE EXCIIANGE AGREEMENT 

EXHIRITG 
Form uf Deed 

KNOW ALL BY TI-IESE PRESENTS, that the UNITED STATES Of' AMERICA, acting by and 
through the Administrntorofthe U.S. GENERAL SERVICES ADMINISTRATION (the "Grnntor"), 
under and pursuant to the powers and authority contnincd in 40 U.S.C. Section 581(c)(l ), having an 
address of U.S General Services Administration, Nc\\ England Region, Thomns P. O'Neill, Jr. Federal 
Building, I 0 Causeway Street, Boston, Massachusetts 02222, for and in consideration of _____ _ 
-----DOLLARS AND _/100 ($ ) docs hereby GRANT, GIVE, 
REMISE, AND RELEASE, without warranty or representation of any kind or nature, express or implied, 
unto , having a mniling address at-------------
----:---:----~-(the "Grnntee'') all such right, title and interest os Grantor has in and to that 
certain real property located at 55 Broadway in Cambridge, Massachusetts and is more particularly 
described in ·•Exhibit _ .. attached hereto and incorpomted herein ("the Property"). 

The Property is conveyed subject to any and nil existing reservations, easements, restrictions, 
covenants, and rights. recorded or unrecorded, including those for roads, highways, streets, railroads, 
power lines, telephone lines and equipment, pipelines, drninagc, sewer and water mains and lines, public 
utilities, and rights-of-way including. but not limited to, any enscmems, reservntions, rights, and 
covenallls described herein; any state of facts that would be disclosed by n physical examination of the 
Property; and any and all other mailers of record. 

I. Condition of Property. The Property is conveyed •as is ' and 'where is' without nny representation, 
warmnty or guarantee of any "-ind or nature, express or implied, including, without limitation, any 
representation, warranty or guar.mtee as to quantity, quality, charnctcr, condition, size, or kind, or that 
the same is in any particular condition or fit to be used for nny particulnr purpose. The Grantor has 
mnde no representation or warranty concerning the condition or stntc of repair of the Property that has 
not been fully set forth in this Deed. Reference is made to Notice of Activity nnd Use Limitation 
dated May 12, 20 II and recorded in the Middlesex South Registry of Deeds in Book 56856, Page 
206. 

2. Ensemems. The Property is conveyed subject to and with the benefit or the terms, conditions and 
restrictions of a cross easement agreement (or reservation of rights) for access and utilities, recorded 
herewith. [Thi.\· .\'f!c:tion will be appropriatl!(l' modijil!d to culclres.f uny muttwi(J• agreed upon gram or 
resermt ion of ea.w:ments and/or ' -ross.ea.W!IIII.!III agrel!meiJ/, .l 

3. Notice & Covenanc Reuardinl! Hnzardous Substance Activicv. Pursuant to Section 120(h)(3){A)(i) of 
the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended 
(CERCLA)(42 U.S.C. §9620(h}(3)(A)(i)), and based upon n complete scnrch of agency files, the 
United States gives notice thnt •'Exhibit _ .. provides tlu: following infonnution: i) the type nnd 
quantity ofha1.ardous substances that were known to hnvc been released or disposed of or stored for 
one year or more on the Property: ii) the time such storage. release or disposal took place; and iii) a 
description of remedial action taken, if an). 

(a) CERCLA Covenant. The Grantor warrunts thut all remedial nction necessary to protect human 
health and the environment has been tnkcn be tore the date of conveyance of the Property. The 
Gmntor warrants that it shall take any additionnl response action found to be necessnry after the 
date of conveyance of the Property regarding ha7.nrdous substances located on the Property. 
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VOLI•E EXCHANGE AGREEMENT 

(b) This covenant shall not npply-

( l) In any ctiSc in which the Grantee, its succcssor(s) or nssign(s), or any successor in interest to the Property or part thereof is n Potentially Responsible Party (PRJ>) with respect to the Property immediately prior to the date of conveyance of the Property except if any such party is a PRP as a result or(x) implementing response actions required for the Exchange Parcel to be in compliance with the Massachusetts Environmenlnl Laws or CERCLA and/or (y) 
entering into and pcrfonning actions permitted by a license issued by the Grantor; or 

(2) To the extent that such additional response action or part thereof found to be necessary is the resuh of an net or fitilure to net of the Grantee, its succcssor(s) or assign(s), or nny party in 
possession afier the date of convcynnce of the Property that either: 

(i) Results in a release or threatened release of a hazardous substance that was not located on the Property on the date of conveyance of the Property; or 
(ii) Causes or exacerbates the release or threntened release of o hazardous substance the 

existence and location of which was known and identified to the applicable regulatory 
authority ns of the dole of con\'eyoncc of the Property. 

(c) ln the e\'cnt the Grantee, its successor(s) or assign(s), seeks to have the Grantor conduct any additional response action, und, as u condition precedent to the Grantor incurring any additional cleanup obligation or related expenses, the Gmntee, its succcssor(s) or assign(s), shall provide the Gramor at least forty-five (45) days written notice of such a claim. In order for the 45-dny period to commence, such notice must include credible evidence that: 

(I) The associated contamination existed prior to the date of conveyunce of the Property; and 

(2) The need to conduct nny additional response nction or purt thereofwns not the result of any 
act or failure to act by the Grantee. its successor(s) or nssign(s), or any party in possession. 

(d) ~· The Grantor reserves a right ofacccss to all portions of the Property for environmental investigation. remediation or other corrective nc&ion. This reservation includes the right of access to and use of nvailablc utilities at reasonable cost to the Gmnlor. These righls shall be exercisable in any case in which a remedial action, response action. or corrective action is found to be necessary nflcr the date of conveyance of the Property, or in which access is necessary to carry out a remedial action, response action, or corrective nction on adjoining property. Pursuant to this reservation, the Grantor. and its respective ofliccrs, agents, employees, contractors, and subcontractors shall have the right (upon reasonable advance written notice to the record title 
owner) to enter upon the Property and conduct investigations and surveys. to include drilling, test-pitting, borings, data and records compilation nnd other activities related to environmental 
investigation, nnd to cany out remedial or rcmov~•l actions ns required or necessary, including but not limited to the ins&atlation and opemtion of monitoring wells. pumping wells, and treatment facilities. Any such elllf)· , including such activities, responses or remedial actions, shall be 
coordinated with record title owner and shall be perfomled in n manner that minimizes interruption with activities of authorized occupants. 
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4. Covenant and Indemnification Rcgnnling the Presence of lead Based Paint The Gramee hereby 
acknowledges the required disclosure in accordance with the Residential lead-Based Paint Hazard 
Reduction Act of 1992, 42 U.S.C. 4852d (Title X). or the presence of any known lend-based paint 
and/or lead-based paint hazards in target housing constructed prior to 1978 on the Property. The 
Property conlnins no impro\·cmcnts defined by Title X as target housing. However, in the event that 
nny improvements on the Property nrc convened to residential usc, the Grantee covenants nnd agrees 
that in its use and occupancy of such Property it will comply with 24 CFR 35 and 40 CFR 745 and all 
applicable federal, state and local laws relating to lead-based paint; and that the Grantor assumes no 
liability for damages for Property damage, personal injury illness, disability, or death to the Gramce, 
its successors or assigns, or to nny other person, including members of the general public, arising 
from or incident to the purchase, trunsportntion, removal, handling, use disposition, or other activity 
causing or leading to contact of any kind whatsoever with lead-based paint on the Property described 
in this deed, whether the Grantl!c, nnd its successors or assigns, have properly warned or failed 
properly to warn the individual(s) injured. The Grantee further agrees to indemnify, defend and hold 
hannlcss the Grantor from any and all loss, judgment, claims, demands, expenses or damages, of 
whatever natun: which might arise or be made against the United States of America, due to, or 
relating to the presence of lead-based paint hazards on the Property, any related abatement activities, 
or the disposal or any material from the abatement process. The Grantee further covenants and agrees 
that il will comply wilh nil lcderul, swtc, local, and :my other applicable law regarding the lead-based 
paint ha1.nrds with respect to the Property. 

5. Notice of the Presence of Asbestos Containing Materials. The Grantee acknowledges lhat it has been 
infonncd by Grantor that the Property con1ains asbcslos-conlaining materials, and that the Grantee 
has been provided with the following notice and warning by the Grantor. The Grantee will be subject 
to the following temts and conditions: 

(a) The Grantor is "amcd that the Property contains nsbcstos-containing materiuls. Asbestos is a 
hazardous material. Unprotected exposure to asbestos libcrs has been determined to significantly 
increase the risk of cancer, mesothelioma, nnd asbestosis. These diseases can cause serious 
bodily harm resulting in disability or death. 

(b) The Grantee is deemed to have relied solely on hs own judgment in assessing the overall 
condition or all or any portion or the Property, including nny asbestos hazards or concerns. 

(c) No warranties, either express or implied, arc given with regard to the condition of the Property 
including, without limitation, whether the Property docs or docs not contain asbestos or is or is 
nol sale for a particular purpose. The failure or the Grnntee to have inspected or to be fully 
infonned as to the condition of nil or uny portion of the Property shall not constitute grounds for 
any claim or demand against the Grantor. 

(d) The description of the Property ns set forth herein and any other information provided to the 
Grantee with respect to the Property was bnsed on the best infonnation available to the Grantor 
and is believed to be correct, but any error or omission shall not constitute grounds or reason for 
any claim by Grantee against the Govcrnmem. including, without limitation, any claim for 
allowunce. refund or deductiou from the purchase price tor such Property. 

(e) The Grantor nssumes no linbilit) for damages lor personal injul)', illness. disubility or death to the 
Grnntee or to the Grantee's employees, invitees, or any other person subject to the Grantee's 
control or direction, or to any other person, including members of the general public. arising from 
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or incident to the purchase, trnnspol1alion, rcmo\•al, handling, use, disposition, or other activity 
causing or leading to contact of any kind whatsoever with asbestos on the Propcny. 

(I) The Grantor funhcr agrees that in its usc and occupancy of the Property, it will comply with all 
federal, state, and local laws, ordinances, orders and regulations relating to asbestos. 

TO HAVE AND TO HOLD the Property with all privileges and appunenances thereunto 
belonging to the Grantee. 
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IN WITNESS WHEREOF, the UNITED STATES OF AMERICA, acting by and through the 
Administrator of the General Services Administration hns caused these presents to be duly executed for and in its name and behalf by • U.S. General Services Administration, New 
England Region who has this day of . 20 I hereunto set his hand and seal. 

Common\\ ealth of Massachuscus 
County of ss 

UNITED STATES OF AMERICA 
Acting by and through the Administrator of the U.S. General 
Services Administration 

l:lY: 

NAME: ___________ _ 

TITLE: ----------------------------
ACKNOWLEDGEMENT 

In __ , in said County and State, on this __ day or 201_ before me personally 
appeared . U.S. General Services Administration, Boston, 
Massachusetts, duly empowered and authorized, proved to me through satisfactory evidence of 
identification, which W<ts a U.S. General Services Administration ID Card, to be the person whose name is signed on the preceding instrument and by him duly executed, to be his free act and deed in his capacity 
us . U.S. Gcneml Services Administmtion, Boston, Massachusetts. 

_________ __, Notary Public 

My commission expires----------
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Gun runty 

This GUARANTY (this "Guaranty") is made as of the 18th day of January, 2017 by 
MASSACHUSEn·s INSTITUTE OF TECHNOLOGY, u charitable corporation chartered under 
the provisions of Chapter 183 of the Acts of 1861 of the General Court of the Commonwealth of 
Massachusetts on April 10, 1861 (the "Guarantor·') in favor of the UNITED STATES OF 
AMERICA, acting by and through the U.S. GENERAL SERVICES ADMINISTRATION (the 
"Government'') in consultation with the U.S. DEPARTMENT OF TRANSPORTATION. 

WHEREAS, the Government and Massachusetts Institute ofTechnology (the "Exchange 
Partner'') have entered into an Exchange Agreement dated as of the date hereof (the "Exchange 
Agreement"); 

WHEREAS. as n condition to entering into the Exchange Agreement with the Exchange 
Partner, the Government requires Guarantor to guarantee the full pcrfonnuncc of the Exchange 
Partner's obligations under the Exchange Agreement; and 

WHEREAS. the Guarantor desires to guarantee such obligations. 

NOW THEREFORE, for valuable consideration and as an inducement to the Government to 
enter into the Exchange Agreement with the Exchange Partner, Guarantor hereby agrees us 
follows: 

1. Guarantor hereby unconditionally and absolutely guarantees the payment and 
perforn1ance of all of the obligations of the Exchange Partner under the Exchange Agreement 
and shall be subject to all the terms and conditions described therein. In the event the Exchange 
Partner fails to satisfy any obligation under the Agreement, the Guarantor shall be responsible 
for satisfying such failure(s) so that the obligations of the Exchange Partner under the Exchange 
Agreement nrc fully satisfied. 

2. This is a continuing guarantee and shall remain in operation until nil obligations of the 
Exchange Partner under the Exchange Agreement have been satislicd and perfonned in full. 
This Guaranty is in addition to and not in substitution of any other security that the Government 
may at any time hold for the payment nnd perfonnance of such obligations and may be enforced 
without first having recourse to any such security and/or without taking any other steps against 
the Exchange Partner. 

3. No failure on the part of the Government to exercise and no delay in exercising any right 
under this Guaranty shall operate as a waiver of the Government's rights hereunder. 

4. The execution, delivery and performance by Guarantor of this Guaranty ore within the 
power of Guarantor and have been duly authorized by all requisite corporate or partnership 
nction, as appropriate. 

5. Guarantor shall not assign or transfer any of its rightst benefits and obligations under this 
Guaranty without the prior written approval of the Govemmcnt. 
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(n) Notwithstanding the place where this Guaranty may be executed by any of the 
parties hereto. the parties expressly agree that all terms and provisions hereof 
shall be construed and enforced in accordance with fedcrullaw ns now adopted 
and as may be hcrealier amended. 

(b) Any disputes which may arise in connection with this Guaranty shall be settled 
under the dispute resolution provisions of the Exchange Agreement. 

(c) All notices, rcqucslS, demands, and other communications under this Guaranty 
shall be deemed to have been duly given (i) to Guarantor, if delivered in 
accordance with the delivery requirements set forth in Section I of Article XII of 
the Exchange Agreement, to the 1tddrcss below and (ii) to the Government, if 
delivered in accordance with the requirements set forth in Section 1 of Article XII 
of the Exchange Agreement, to the address set forth therein. 

To Guarantor: 

With a copy to: 
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IN WITNESS WHEREOF, Guarantor has caused this Agreement to be duly executed as of the 
day and yenr first written above. 

TECHNOLOGY 

BY: 
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